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335 W. Colorado Avenue 
P.O. Box 1440 
Telluride. CO 81435 
Phone 303-728-3025 
FAX 303-728-6416 

Martin S. Bregman 
President 
Sharon Helwig-Millcr 
Vice-President 

J a n u a r y 04, 19 9 5 
Rec'd: 
Date: 

RICO PROPERTIES, LLC. 
ATTN: JACK DUKSIN 
TELLURIDE, CO 8 1 4 3 5 

RE: RICO PROPERTIES 

Dear J a c k : 

E n c l o s e d , p l e a s e f i n d t h e f o l l o w i n g document s f o r your f i l e s 
r e g a r d i n g y o u r s a l e of t h e above r e f e r e n c e d p r o p e r t y : 

1 . War ran ty D e e d , r e c o r d e d l l / 2 9 ' / l 9 9 4 i n Book 266 a t page 
441-442 - ORIGINAL; 

2 . War ran ty D e e d , r e c o r d e d 1 1 / 2 9 / 1 9 9 4 i n Book 266 a t page 
443 - ORIGINAL; 

3 . War ran ty D e e d , r e c o r d e d 1 1 / 2 9 / 1 9 9 4 i n Book 266 a t page 
444 - ORIGINAL; 

4 . War ran ty D e e d , r e c o r d e d 1 1 / 2 9 / 1 9 9 4 i n Book 266 a t page 
445-458 - ORIGINAL; 

5 . Deed of T r u s t , r e c o r d e d 1 1 / 2 9 / 1 9 9 4 i n Book 266 a t page 
459-463 - c o p y ; 

6 . War ran ty D e e d , r e c o r d e d 1 1 / 2 9 / 1 9 9 4 i n Book 266 a t page 
464-465 - ORIGINAL; 

7 . War ran ty D e e d , r e c o r d e d 1 1 / 2 9 / 1 9 9 4 i n Book 266 a t page 
466-467 - ORIGINAL; 

8. P r o m i s s o r y N o t e , Da ted 0 4 / 0 1 / 1 9 9 4 i n t h e amount of $ 1 , 4 9 9 , 9 0 0 . 0 0 
made p a y a b l e t o R i c o Development C o r p o r a t i o n - copy; 
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9. Cancelled Promissory Note, dated 04/01/1994 in the amoixnt of 
$1,499,900.00 made payable to Rico Development Corporation -ORIGINAL; n 

U 10. B i l l of S a l e , dated 11/09/1994 for ten dol lars - copy 

If you have any cjuestions, p lease do not he s i t a t e t o c a l l . 
Please be sure t o request Tel lur ide Mo\i.ntain Ti t le Company for 
any T i t l e Insurance or escrow service^ yoTi ir̂ ay need in the 
future. 

Sincerely, 

'^S-^ao^ 
Sheila Odlaug 
Escrow Assistant 

sao-940823d 

Enclosures 

cc: TMT #94080023 
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,:; A l k f ^ ' Z . \ WARRANTYDE^"'''' «o.^i/:5^k_DooJ^^..,eiA//iV^ 

THIS DEED, Made this IITH day of NOVEMBER, 1994, between RICO PROPERTIES LIMITED ^ ^ ^ ^ ^ < ^ ^ . 
LIABILITY COMPANY, A COLORADO LIMITED LIABILITY COMPANY of the County of DOLORES /̂̂ ' 
and State of COLORADO, grantor, and RICO RENAISSANCE LIMITED LIABILITY COMPANY A 
COLORADO LIMITED LIABILITY COMPANY whose legal address is P.O. BOX 725, 
TELLURIDE, CO 81435 of the County of SAN MIGUEL and State of COLORADO^ grantee: 

WITNESSETH, That the grantor for and in consideration of the sum of TEN 
DOLLARS AND OTHER GOOD AND VALUABLE CONSIDERATIONS DOLLARS, the receipt and 
sufficiency of which is hereby acknowledged, has granted, bargained, sold and 
conveyed, and bj. these p.,,,ntg ^059 gĵ gnt, Dgrgflln, Sfill, OOnVfiV flftd COnfim, 
unto the cfz-anbee, his hexr-s and assigns forever, alX the xreal propercy together 
with improvements, if any, situate, lying and being in the County of DOLORES and 
state of Colorado described as follows: 

THAT PROPERTY DESCRIBED ON EXHIBIT WD-RRLLC-l, ATTACHED HERETO AND 
INCORPORATED HEREIN BY THIS REFERENCE 

as known by street and number as: TRACTS IN RICO 

TOGETHER with all and singular the hereditaments and appurtenances thereto 
belonging, or in anywise appertaining, and the reversion and reversions, 
remainder and remainders, rents, issues and profits thereof, and all the 
estate, right, title, interest, claim and demand whatsoever of the grantor, 
either in law or equity, of, in and to the above bargained premises, with the 
hereditaments and appurtenances. 

I j TO HAVE AND TO HOLD the said premises above bargained and described, with the 
|||.. appurtenances, unto the grantee, his heirs and assigns forever. And the 
• grantor, for himself, his heirs, and personal representatives, does covenant, 
jH grant bargain, and agree to and with the grantee, his heirs and assigns, that 
lj at the time of the ensealing and delivery of these presents, he is well 
!•- seized of the premises above conveyed, has good, sure, perfect, absolute and 

indefeasible estate of inheritance, in law, in fee simple, and has good right, 
full power and lawful authority to grant, bargain, sell and convey the same in 
manner and form as aforesaid, and that the same are free and clear from all 
former and other grants, bargains, sales, liens, taxes, assessments, 

(—1 encumbrances and restrictions of whatever kind or nature soever, except 

THOSE OF RECORD 

The grantor shall and will WARRANT AND FOREVER DEFEND the above-bargained 
premises in the quiet and peaceable possession of the grantee, his heirs and 
assigns, against all and every person or persons lawfully claiming the whole 
or any pare thereof. The singular number shall include the plural, the plural 
the singular, and the use of any gender shall be applicable to all genders. 

IN WITNESS WHEREOF, the grantor has executed this deed on the date set forth 
above, 

RICO PROPERTIES LIMITED LIABILITY COMPANY, A COLORADO LIMITED 
LIABILITY COMPANY 

BY: f^-^y^Cl< pi;iAS//J \ 
MANAGER AS: MANAGER 

STATE OF ^/y»/f/|^^ ) 

COUNTY OF < f ^ ilfl^lieU 
) s . s . 
) 

The foregoing instrument was acknowledged before me this J-,^ 
d a y of / > i a ^ E ^ H e < 1994 b y A \ £ W O M.TVJ-EIL-F 
AND AV . _\ K c k A o l ^ / A / AS MANAGERS OF RICO PROPERTIES 
LIMITED LIABILITY COMPANY, A COLORADO LIMITED LIABILITY COMPANY 
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EXHIBIT WD-RRLLC-l 

THE FOLLOWING DESCRIBED PATENTED FEE LANDS LOCATED IN DOLORES 
COUNTY, STATE OF COLORADO, WHICH ARE MORE PARTICULARLY DESCRIBED 
BY REFERENCE TO TOWNSHIP, RANGE AND SECTION (ALL WITH REFERENCE 
TO THE N.M.P.M.), AS FOLLOWS: 

TOWNSHIP 41 NORTH, RANGE 10 WEST 
SECTION 14; 

SECTION 35; 

SW/4 NE/4 
NW/4 SE/4 
SE/4 NW/4 
E/2 SW/4 

TOWNSHIP 40 NORTH, RANGE 10 WEST 
SECTION 2: NE/4 NW/4 

E/2 SE/4 

All as described in that certain Treasurer's Deed from Treasurer 
of Dolores County to The Rico Argentine Mining Company, dated 
December 29, 1941, and recorded in the Real Property Records of 
Dolores County, Colorado on December 31, 1941 in Book 63 at page 
79, 

THE FOLLOWING DESCRIBED PATENTED FEE LANDS LOCATED IN DOLORES 
COUNTY, COLORADO, WHICH ARE MORE PARTICULARLY DESCRIBED BY 
REFERENCE TO TOWNSHIP, RANGE AND SECTION (ALL WITH REFERENCE TO 
THE N.M.P.M.) AS FOLLOWS: 

TOWNSHIP 40 NORTH, RANGE 10 WEST 
SECTION 20: SW/4 SE/4 
SECTION 29: N/2 NE/4 

NE/4 NW/4 

All as described in that certain Treasurer's Deed from Treasurer 
of Dolores County to Rico Argentine Mining Company, dated and 
recorded in the Real Property Records of Dolores County on 
October 27, 1944, in Book 63 at page 103. 

AND 
A tract of land referred to as "Group Tract" located within 
Townsite of Rico more particularly described as follows: 
Beginning at the Northeast Corner on line 16-17 in the Townsite 
of Rico; thence South 10 degrees West 676 feet to the Southeast 
corner which is also Comer No. 17 of Rico Townsite; thence 
West 1021.8 feet to the Southwest comer, a post in line 1-2 of 
the Pasadena Reduction fcompany Tract; thence North 1 degrees 52 
minutes West 1052.6 feet to Northeast Comer of J.M. Acker or 
Winkfield claim; thence North 4 degrees 3 minutes West 100 feet 
to the Northwest corner, a post, thence North 87 degrees 54 
minutes East 153.8 feet to a post in the center of River Street; 
thence South 2 degrees 6 minutes East 350 feet along the center 
line of River Street to a post; thence South 87 degrees 54 
minutes West 3 0 feet to a post on the west line of River Street; 
thence South 2 degrees 6 minutes East 600 feet along the West 
line of River STreet to a post; thence North 87 degrees 54 
minutes East 476 feet to the Southeast Corner of Block 38; 
thence North 2 degrees 6 minutes West 560 feet to the Southeast 
Corner of Lot 21, Block 10; thence North 87 degrees 54 minutes 
East 116 feet to the Southeast Comer of Block 10; thence North 
2 degrees 6 minutes West 54 feet to a post; thence South 68 
degrees 42 minutes East 486.1 feet to the place of beginning. 

AND 

Little Ada North Tract as described in documents recorded in 
Book 66 at page 113, Book 193 at page 342, Book 233 at page 496 
and 497 and in Book 238 at page 339. 

AND 

Lots 3, and 4, Block 1, Town of Rico, according to the plat 
filed in the office of the Clerk and Recorder, 

County of Dolores, 
State of Colorado. 
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WARRANTY DEED 

THIS DEED, Made this IITH day of NOVEMBER . 1994 .between 
RICO DEVELOPMENT CORPORATION, A COLORADO 
CORPORATION 

a corporation duly organized and existing under and by virtue of the laws ofthe State 
of COLORADO . grantor, and 

RICO PROPERTIES LIMITED LIABILITY COMPANY, A 
C0L0RM30 LIMITED LIABILITY COMPANY 

whose leenl address is P . O . BOX 2 2 0 
R i c o , CO 8 1 3 3 2 

of the County of DOLORES and Slate of COLORADO 

doc tfie = exempt 

, grantee: 

WITNESSETH, That the grantor for and in consideration of the sum of TEN DOLLARS AND OTHER GOOD AND 
VALUABLE CONSIDERATIONS DOLLARS, tlie receipt and sufficiency of which is 
hereby acknowledged, has granted, bargained, sold and conveyed, and by these presents does grant, bargain, sell, convey and confinn, 
unto the grantee, his heirs and assigns forever, all die real properly together wilh improvements, if any, situate, lying and being in the 
County of DOLORES and State of Colorado described as follows: 
L o t s 3 , a n d 4 , B l o c k 1 , Town o f R i c o , a c c o r d i n g t o t h e p l a t 
f i l e d i n t h e o f f i c e o f t h e C l e r k a n d R e c o r d e r , C o u n t y o f 
D o l o r e s , S t a t e o f C o l o r a d o . 

as known by street and number as: LOTS 3 - 4 , BLK 1 , RICO 

TOGETHER wilh all and singular the heredilamenls and appurtenances thereto belonging, or in anywise appertaining, and ihe reversion 
and reversions, remainder and remainders, rents, issues and profits thereof, and all Ihe estate, right, title, Interest, claim and demand what­
soever oflhe grantor, either in law or equity, of, in and to the above bargained premises, wilh the heredilamenls and appurtenances. 

TO HAVE AND TO HOLD the said premises above bargained and described, wilh Ihe appurtenances, unto the grantee, his heirs and 
assigns forever. And the grantor, for itself, and its successors, does covenant, grant, bargain, and agree to and with the grantee, his heirs 
and assigns, Ihat at Ihe time of the ensealing and delivery of these presents, he is well seized of the premises above conveyed, has good, 
sure, perfect, itbsolute and indefeasible estate of inheritance, in law, in fee simple, and has good right, f\ill power and lawiiil authority to 
grant, bargain, sell and convey the same in manner and form as aforesaid, and that the same are free and clear from all former and other 
grants, bargains, sales, liens, taxes, assessments, encumbrances and restrictions of whatever kind or nature soever, except 
THOSE OF RECORD 

The grantor shall and will WARRANTY AND POREVER DEPEND the above-bargained premises in Ihe quiet and peaceable possession 
of the grantee, his heirs and assigns, against all and eveiy person or persons lawfully claiming the whole or any pan thereof. The singular 
number shall include Ihe plural, the plural Ihe singular, and the use ofany gender shall be applicable to all genders. 

IN WITNESS WHEREOF, Tlie grantor has caused its corporate name to be hereunto subscribed by its 
President, and its corporate seal to be hereunto affixed, attested by its Secreiaiy, the day and year flrst above 

written. 
Attest: RICO DEVELOPMENT CORPORATION, A 

COLORADO CORPORATION 

Slate nf 

County 

WAYNE E. VMSBSTER, PRESIDENT 

Cj^J^ 
The foregoing instrument was acknowledged before me this ' =: day of NOVEMBER . 1 9 9 4 , 
by WAYNE E. WEBSTER AS PRESIDENT OF RICO DEVELOPMENT CORPORATION, A COLORADO 
CORPORATION 

My commission I'-—cv-r r y^ji^jjj mj^aiid and official seal. 

BARBARA B. FOSTER ^ 
Notary Public, state of Texas 

My Comm. Exp. 3.15.97 
^^AlZcu 

Notary Public 

Telluride Mountain Title Coin|>any • File No. 94100IMSWD 
Nu. 4UU WAKKANTY UEEI) (Curporullon) 
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WARRANTY DEED 

THIS DEED, Made this 14TH day of NOVEMBER . 1994 . Iieiwcen 

RICO DEVELOPMENT CORPORATION, A COLORADO 
CORPORATION 

a corporation duly organized and existing under and by virtue of Ihe laws of the State 
of COLORADO , grantor, and 
RICO PROPERTIES LIMITED LIABILITY COMPANY, A 
COLORADO LIMITED LIABILITY COMPANY 

Whoseicgiilailitrcjs is p . o , W7i 220 
RICO, CO 8 1 3 3 2 

of the County of DOLORES and Stale of COLORADO , grantee: 

WITNESSETH, That Ihe grantor for and in consideration of the sum of TEN DOLLARS AND OTHER GOOD AND 
VALUABLE CONSIDERATIONS DOLI-ARS, Ihe receipt and sufficiency of which is 
hereby acknowledged, has granted, bargained, sold and conveyed, and by these presents does grant, bargain, sell, convey and confirm, 
unto the grantee, his heirs and assigns forever, all the real property together with improvements, if any, situate, lying and being in the 
County of DOLORES and Slate of Colorado described as follows: 
L o t s 3 6 , 3 7 , 3 8 , 39 a n d 4 0 , B l o c k 1 , Town o f R i c o , a c c o r d i n g t o 
t h e p l a t f i l e d i n t h e o f f i c e o f t h e C l e r k and R e c o r d e r , C o u n t y 
o f D o l o r e s , S t a t e o f C o l o r a d o . 

as known by street and number as: LOTS 3 6 - 4 0 , BLK 1 , RICO 

TOGETIIGK will) all and singular the hereditaments and appurtenances thereto bclpnging. or in anywise appertaining, and the reversion 
and reversions, renuiinder and remainders, rents, issues and profits thereof, and all Ihe estate, right, title, interest, claim and demand what­
soever ofthe grantor, either in law or equity, of, in and to Ihe above bargained premises, with the hereditaments and appurtenances. 

TO HAVE AND TO HOLD the said premises above bargained and described, with the appurtenances, unto the grantee, his heirs and 
assigns forever. And the grantor, for itself, and its successors, does covenant, gram, bargain, and agree to and with Ihe gnmtee, his heirs 
and assigns, that at the time of the ensealing and delivery of these presents, he is well seized of the premises above conveyed, has good, 
sure, perfect, absolute and indefeasible estate of inheritance, in law, in fee simple, and has good right, full power and lawful authority to 
grant, bargain, sell and convey the same in manner and form as aforesaid, and Ihat the satne are free and clear from all former and other 
grants, bargains, sales, liens, taxes, assessments, encumbrances and restrictions of whatever kind or nature soever, except 
THOSE OF RECORD 

The gramor shall and will WARRANTY AND FOREVER DEPEND the above-bargained premises in Ihe quiet and peaceable possession 
of Ihe grantee, his heirs and assigns, against all and every person or persons lawfully claiming the whole or any part thereof. The singular 
number shall include the plural, Ihe plural ihe singular, and Ihe use ofany gender shall be applicable to all genders. 

IN WITNESS WHEREOF, The grantor has caused its corporate name to be hereunto subscribed by its 
President, and its corporate seal to be hereunto affixed, attested by its Secreiaiy, the day and year first above 
written. 

Attest: RICO DEVELOPMENT CORPORATION, A 
COLORADO CORPORATION 

WJWNE E. ^ E I E.OMEBSTER, PRESIDENT 

State of 

County of/i/̂ ^ 

) 
)ss. 

The foregoing instrument was acknowledged before me this / =:: day of NOVEMBER , 1 9 9 4 . 
by WAYNE E. WEBSTER AS PRESIDENT OP RICO DEVELOPMENT CORPORATION, A COLORADO 
CORPORATION 

My commission expire: r^ r . - r . - n ^ r ^ - r ^ ~ ~ ~ . ~ - » - ~ - . ~ - . . ^ 

Witni: 
BARBARA B. FOSTER 

Notary Public, stale of Texaŝ  
MyComm. Exp.3-15-97 

vstsisass^ 
relluride Mountain Title Company - File No. 94t0004SWDl 
No. 40U WAUKAr̂ rrY UEKI) (Curporallon) 
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' WARRANTY DEED 

,as of the 
Tias DEF.D, Made/ 14TH day of NOVEMBER 

RICO DEVELOPMENT CORPORATION, A COLORADO 
CORPORATION 

, 1 9 9 4 .between 

a corporation duly organized and existing under and by virtue of die laws of Ihe State 

of COLORADO . grantor, and 

RICO PROPERTIES LIMITED LIABILITY COMPANY, A 
COLORADO LIMITED LIABILITY COMPJVNY 

wliose b l i address!!! P . O . BOX 220 
R I C O , CO 8 1 3 3 2 

of the County of DOLORES and Slate of COLORADO 

doc fee = exempt 

, grantee: 

WITNESSETH, That the grantor for and in consideration of the sum of TEN DOLLARS AND OTHER GOOD AND 

VALUABLE CONSIDERATIONS DOLLARS, Ihe receipt and sufficiency of which is 

hereby acknowledged, has granted, bargained, sold and conveyed, and by these presents does grant, bargain, sell, convey and confirm, 

unto the grantee, his heirs nnd assigns forever, all the real property together with improvements, if any. situate, lying and being in Ihe 

County of DOLORES and State of Colorado described as follows: 

THAT PROPERTY DESCRIBED ON EXHIBIT WD-WEB-1, ATTACHED HERETO AND 
INCORPORATED HEREIN BY THIS REFERENCE 

as known by street and number as: RICO LOTS 

TOGETHER wilh all and singular the hereditaments and appurtenances Iherclo belonging, or in anywise appertaining, and the reversion 

and reversions, remainder and remainders, rents, issues and profits thereof, and all llie estate, right, title, interest, claim and demand what­

soever ofthe grantor, either in law or equity, of. in and to the above bargained premises, with the heredilamenls and appurtenances. 

TO HAVE AND TO HOLD Ihe said premises above bargained and described, wiUi the appurtenances, unto the grantee, his heirs and 

assigns forever. And the grantor, for itself, and iis successors, does covenant, grant, bargain, and agree to and wilh the grantee, his heirs 

and assigns, that at the time of the ensealing and delivety of these presents, he Is well .seized of the premises above conveyed, has good, 

sure, perfect, absolute and indefeasible estate of inheritance, in law. In fee simple, and has good right, full power and lawl\il authority to 

grant, bargain, sell and convey the same in manner and fonn as aforesaid, and that the same are free and clear from all former and other 

grams, bargains, sales, liens, taxes, assessments, encumbrances and restrictions of whatever kind or nature soever, except 

THOSE OP RECORD 

Thc grantor shall and will WARRANTY AND POREVER DEFEND the above-bargained premises in the quiet and peaceable possession 

of the grantet;, his heirs and assigns, against all and eveiy person or persons lawfully claiming tlte whole or any part thereof. The singular 
number shall include the plural, Ihe plural the singular, and the use ofany gender shall be applicable to all genders. 

IN WITNESS WHEREOF, Tlie grantor has caused its corporate name to be hereunto subscribed by its 

President, and its corporate seal to be hereunto affixed, attested by its Secretary, the day and year first above 

written. 

Attest: RICO DEVELOPMENT CORPORATION, A 
COLORADO CORPORATION 

State of 

County 

\M.tJ.i' (^.(^..aJ 

oi ^Z^i^JMu 4.if>^) 
)ss. 

The foregoing instrument was acknowledged before me Ihis ' =̂  day of NOVEMBER . 1 9 9 4 . 
by WAYNE E. WEBSTER AS PRESIDENT OF RICO DEVELOPMENT CORPORATION, A COLORADO 
CORPORATION 

My commission expil 

f%\C- ^ ^ ^ • ' ^ ' 

My Comm. Exp. 3-15-! 

BARBARA B. FOSTERWiJness p^ îiand and official seal 
Notary Public, State o( Texas 

5C^6^. •fej 
Notary Public 

Telluride Mountain Tille Cuinpany -Vile No. 94I0(HMS 
Nu. 4UII WAKltAfrrY DKKI) (Cur|>orallon) 



EXHIBIT WD-WEB-1 

SCHEDULE A 

PROPERTY DESCRIPTION 

ORDER NO: 9 4 1 0 0 0 4 5 

The f o l l o w i n g d e s c r i b e d p r o p e r t y , a l l l o c a t e d w i t h i n the R i c o 
T o w n s i t e , Coianty o f D o l o r e s , S t a t e of C o l o r a d o , accord ing t o t h e 
p l a t and o t h e r documents of r e c o r d i n t h e O f f i c e o f the Cleric 
and Recorder o f D o l o r e s County: 

B lock 1 Lots 1 7 , 1 8 , 19, and 20 

Block 2 Lots 9 , 10, 11 and 12 

Block 4 Lots 3 9 and 40 

Block 9 Lots 1 9 , 2 0 , 21 , 22 and 23 

Block 10 Lots 1 , 2 , 3 , 4, 5, 6 , 7, 8, 9 , 10, 11 , 1 2 , 
1 3 , 1 4 , 15, 1 6 , 1 7 , 18 , 1 9 , 20, 2 1 , 2 2 , 
2 3 , 2 4 , 25, 2 6 , 2 7 , 28 , 2 9 , 30, 3 1 , 3 2 , 
3 3 , 3 4 , 35, 3 6 , 3 7 , 38, 3 9 and 40 

Block 11 Part o f L o t s 2 , 3 and 4 
Lots 1 1 , 1 2 , 13, 1 4 , 1 5 , 16, 1 7 , 18, 1 9 , 2 0 , 

21, 22, 23, 24, 25, 26, 27, 28, 29 
Part of Lots 32, 3 3 and 34 

Block 12 Lots 23, 24, 25 and 26 

Block 13 Lots 12, 13, 14, 15 and 16 

Block 14 Lots 21, 22, 23, 24, 25, 26, 27, 28, 

Lots 36, 37, 38, 39 and 40 

Block 15 Lots 3 3 and 34 

Block 25 Lots 1, 2, 3, 4, 7, 8, 9, 10, 11, 12, 1 3 , 14 
15, 16, 17, 18, 19, 20, 35, 36, 37, 38 
3 9 and 4 0 

Block 28 Lots 3 , 4 and the West 80' o f Lots 5, 
6 , 7, 8 , 9, 1 0 , 1 1 , 12 , 1 3 , 14, 1 5 , 1 6 , 
17 , 1 8 , 19 and 20 

Block 3 0 Lots 3,4, 5 and 6 

Block 38 Lots 21, 22, 23, 24, 25, 26, 27, 28, 29, 30, 
31, 32, 33, 34, 35, 36, 37, 36, 39 and 
40 

M4(. 
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SCHEDULE A 

PROPERTY DESCRIPTION CONTINUED 
ORDER NO. 94100045 

PROPERTY DESCRIPTION CONTINUED 
Block 39 Lots 1, 2, 3, 4, 5, 6, 7, 8, 9, 10, 11, 12, 

13, 14, 15, 16, 17, 18, 19, 20, 28, 29, 
30, 31, 32, 33, 34, 35, 36, 37, 38, 39 
and 4 0 

AND 

Parcels 1 and 2, original ATLANTIC CABLE SUBDIVISION, according 
to the plat recorded in the office of the Clerk and Recorder in 
Book 238 at page 319, 

AND 

T r a c t s B, C a n d D a s d e s c r i b e d i n U n i t e d S t a t e s P a t e n t for t h e 
T o w n s i t e of R i c o , r e c o r d e d December 1 5 , 1891 i n Book 17 a t p a g e 
3 94 i n t h e o f f i c e of t h e C l e r k and R e c o r d e r , EXCEPT a l l t h a t 
p a r t of T r a c t C Conveyed i n Book 57 a t page 3 7 4 . 

AND 

A t r a c t of l a n d r e f e r r e d t o a s "Max Boehmer T r a c t " l o c a t e d 
w i t h i n T o w n s i t e of R i c o , more p a r t i c u l a r l y d e s c r i b e d a s f o l l o w s : 
B e g i n n i n g a t C o r n e r No. 1, i d e n t i c a l w i t h C o m e r 31 o f the 
T o w n s i t e of R i c o , whence an Aspen t r e e b l a z e d and marked B . T . 
C o m e r 31 T . R . b e a r s Nor th 43 d e g r e e s 58 m i n u t e s E a s t 45.6 f e e t 
d i s t a n t ; t h e n c e S o u t h 10 d e g r e e s West a l o n g Wes t l i n e of t h e 
T o w n s i t e of R i c o 62 5 f e e t t o C o r n e r No. 2 ; t h e n c e N o r t h 51 
d e g r e e s 20 m i n u t e s E a s t 511 f e e t t o C o r n e r N o . 3 on t h e West 
bai^k o f D o l o r e s R i v e r , g e n e r a l c o u r s e . N o r t h 10 d e g r e e s 20 
m i n u t e s E a s t , 629 3 /10 f e e t t o C o m e r No. 4 , b e i n g t h e same a s 
C o r n e r No. 32 o f t h e T o w n s i t e of R i c o , a l s o C o m e r N o . 4 of t h e 
B u r c h a r d L o d e , whence a Cot tonwood t r e e 18" i n d i a m e t e r b l a z e d 
and marked B . T . C o r n e r No. 3 2 T.R. b e a r s S o u t h 82 d e g r e e s 4 5 
m i n u t e s West 5 f e e t d i s t a n t ; t h e n c e S o u t h 51 d e g r e e s 20 m i n u t e s 
West 5 1 6 . 7 f e e t t o C o m e r No. 1 , t h e p l a c e o f b e g i n n i n g , 

AND 

A t r a c t of l a n d r e f e r r e d t o a s " R i c o S m e l t i n g Co. T r a c t " l o c a t e d 
w i t h i n T o w n s i t e of R ico more p a r t i c u l a r l y d e s c r i b e d a s f o l l o w s : 
Commencing a t t h e S o u t h e a s t C o m e r of t r a c t c o n v e y e d t o J.M. 
Acker b y Mayor of R ico i n Deed r e c o r d e d i n Book 10 a t page 2 9 3 ; 
t h e n c e South 10 d e g r e e s West 270 f e e t ; t h e n c e N o r t h 80 d e g r e e s 
West 400 f e e t ; t h e n c e Nor th 10 d e g r e e s E a s t 2 7 0 f e e t ; thence 
S o u t h 80 d e g r e e s E a s t 400 f e e t t o p l a c e of b e g i n n i n g , 

AND 



p 
p 
p 

^̂ f̂  
SCHEDULE A 

PROPERTY DESCRIPTION CONTINUED 
ORDER NO. 9 4 1 0 0 0 4 5 

A t r a c t of l a n d l o c a t e d w i t h i n T o w n s i t e of R i c o bounded by t h e 
W i n k f i e l d T r a c t on t h e N o r t h , t h e P a s a d e n a R e d u c t i o n Company 
T r a c t a n d R i o G r a n d e S o u t h e m R a i l r o a d Company r i g h t - o f - w a y o n 
t h e E a s t , t h e A . E . Arms T r a c t on t h e Sou th a n d t h e West b o i m d a r y 
Second Amended S u r v e y of R i c o T o w n s i t e and Max Boehmer T rac t o n 
t h e West more p a r t i c u l a r l y d e s c r i b e d a s f o l l o w s : 
B e g i n n i n g a t a p o i n t on t h e West B o u n d a r y of Second Amended 
S u r v e y Rico T o w n s i t e , which i s a l s o t h e N o r t h w e s t C o r n e r of 
T r a c t deeded t o A.E. Arms March 1 3 , 1 9 0 2 ; t h e n c e N o r t h 10 
d e g r e e s E a s t 2 6 5 f e e t t o a p o i n t o n West l i n e Second Amended 
S u r v e y Rico T o w n s i t e which i s a l s o t h e S o u t h w e s t C o m e r of T r a c t 
d e e d e d t o Max Boehmer O c t o b e r 10 , 1 8 9 2 ; t h e n c e N o r t h 51 d e g r e e s 
20 m i n u t e s E a s t 511 f e e t t o a p o i n t which i s a l s o t h e S o u t h e a s t 
C o m e r Max Boehmer t r a c t ; t h e n c e N o r t h 10 d e g r e e s 2 0 minutes 
E a s t 6 2 9 . 3 f e e t t o a p o i n t w h i c h i s a l s o C o m e r No. 32 Amended 
S u r v e y Rico T o w n s i t e ; t h e n c e N o r t h 18 d e g r e e s 40 m i n u t e s West 
1 7 8 . 3 f e e t t o a p o i n t on l i n e 3 2 - 3 3 Second Amended Survey R i c o 
T o w n s i t e w h i c h i s a l s o on t h e S o u t h b o i m d a r y of W i n k f i e l d T r a c t 
(wes t of t h e D o l o r e s R i v e r ) ; t h e n c e S o u t h 80 d e g r e e s Eas t 3 9 9 . 5 
f e e t t o a p o i n t which i s a l s o t h e N o r t h w e s t c o m e r o f Tract 
d e e d e d t o P a s a d e n a R e d u c t i o n Company, J u l y 1 5 , 1884; thence 
S o u t h 40 d e g r e e s 04 m i n u t e s West 4 0 1 . 7 f e e t t o a p o i n t which i s 
a l s o t h e West c o m e r of P a s a d e n a R e d u c t i o n Company T r a c t ; t h e n c e 
S o u t h 24 d e g r e e s 3 0 m i n u t e s E a s t 3 50 f e e t t o a p o i n t which i s 
a l s o t h e S o u t h w e s t C o m e r P a s a d e n a R e d u c t i o n Co. t r a c t ; t h e n c e 
S o u t h 5 d e g r e e s 18 m i n u t e s West 8 0 1 f e e t t o a p o i n t which i s 
a l s o t h e N o r t h e a s t C o m e r A . E . Arms T r a c t ; t h e n c e N o r t h 80 
d e g r e e s West 7 1 7 . 8 f e e t t o t h e p l a c e of b e g i n n i n g . A l s o 
d e s c r i b e d a s " P a s a d e n a M i l l P r o p e r t y " and " N o r t h A . E . Arms 
T r a c t " 

AND 

A t r a c t of l a n d l o c a t e d i n S o u t h w e s t c o m e r o f T o w n s i t e of R i c o 
b o u n d e d by F . G . Day T r a c t , West a n d Sou th b o u n d a r i e s of Rico 
T o w n s i t e and R i o Grande S o u t h e m R a i l r o a d r i g h t - o f - w a y more 
p a r t i c u l a r l y d e s c r i b e d a s f o l l o w s : 
B e g i n n i n g a t a p o i n t on l i n e 3 0 - 3 1 of t h e Second Amended S u r v e y 
of t h e Rico T o w n s i t e which b e a r s S o u t h 10 d e g r e e s West 1370 
f e e t from C o m e r No. 31 i d e n t i c a l w i t h S o u t h w e s t c o m e r of T r a c t 
d e e d e d t o F . G . Day e t a l a s r e c o r d e d i n Book 3 3 a t p a g e 10 o f 
t h e r e c o r d s o f t h e O f f i c e of t h e C o u n t y C l e r k and Recorder o f 
D o l o r e s C o u n t y , C o l o r a d o ; t h e n c e S o u t h 10 d e g r e e s West 318.4 
f e e t t o a p o i n t which i s a l s o C o r n e r No. 3 0 o f s a i d Survey o f 
R i c o T o w n s i t e ; t h e n c e South 80 d e g r e e s E a s t 724 f e e t t o a p o i n t 
on l i n e 29 -30 of s a i d s u r v e y of R i c o T o w n s i t e ; t h e n c e North 1 0 
d e g r e e s E a s t 3 1 8 . 4 f e e t ; t h e n c e N o r t h 80 d e g r e e s West 717.8 f e e t 
( c a l l e d 724 f e e t i n Deed) t o t h e p l a c e of b e g i n n i n g . Also 
d e s c r i b e d a s " S o u t h A.E. Arms T r a c t " . 
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AND 

A t r a c t of l a n d r e f e r r e d t o a s " G r a v e y a r d T r a c t " l o c a t e d w i t l i i n 
t h e T o w n s i t e o f R i c o more p a r t i c u l a r l y d e s c r i b e d a s f o l l o w s : 
B e g i n n i n g a t C o m e r No. l whence t h e c o m e r common t o S e c t i o n s 
35 a n d 3 6 , T o w n s h i p 40 N o r t h , Range 11 Wes t , a n d S e c t i o n s 1 a n d 
2 , Townsh ip 3 9 N o r t h , Range 1 1 Wes t , N . M . P . M . , b e a r s South 8 0 
d e g r e e s 50 m i n u t e s E a s t 225 f e e t d i s t a n t a n d C o m e r N o . 21 o f 
R ico T o w n s i t e b e a r s N o r t h 68 d e g r e e s 20 m i n u t e s E a s t 1123.7 f e e t 
d i s t a n t and N o r t h e a s t C o m e r o f R i c o G r a v e y a r d b e a r s South 2 0 
d e g r e e s 57 m i n u t e s E a s t 3 4 1 . 3 7 f e e t d i s t a n t a n d C o m e r No. 3 o f 
L i t t l e Ada C l a i m b e a r s S o u t h 68 d e g r e e s 20 m i n u t e s Wes t 5 9 . 5 4 
f e e t d i s t a n t ; t h e n c e N o r t h 68 d e g r e e s 20 m i n u t e s West 608.56 
f e e t a l o n g t h e s o u t h e r l y s i d e l i n e of t h e L i t t l e Ada Mining 
C l a i m t o C o m e r N o . 2 , a p o i n t 6 6 8 . 1 f e e t N o r t h 68 d e g r e e s 2 0 
m i n u t e s E a s t f r o m Corne r No. 3 of L i t t l e Ada Cla im whence C o m e r 
No. 2 of N. & M. Min ing C l a i m and C o r n e r No. 28 of R i c o 
T o w n s i t e b e a r s S o u t h 2 d e g r e e s 10 m i n u t e s West 9 9 . 5 0 f e e t 
d i s t a n t and N o r t h e a s t C o m e r o f R i c o G r a v e y a r d b e a r s South 3 9 
d e g r e e s 58 m i n u t e s West 7 1 6 . 2 2 f e e t d i s t a n t ; t h e n c e Sou th 2 
d e g r e e s 10 m i n u t e s West 9 9 . 5 0 f e e t t o C o m e r No. 2 o f the N. & 
M. M i n i n g c l a i m a n d C o m e r N o . 28 o f R i c o T o w n s i t e ; t h e n c e 
7 9 3 , 8 6 f e e t t o C o m e r No. 3 i d e n t i c a l w i t h C o m e r No. 29 of R i c o 
T o w n s i t e ; t h e n c e N o r t h 80 d e g r e e s West 4 6 6 . 1 0 f e e t t o Comer 
No. 4 a t i n t e r s e c t i o n of s o u t h end l i n e of R i c o T o w n s i t e and 
E a s t S i d e l i n e o f R ico G r a v e y a r d ; t h e n c e N o r t h 10 d e g r e e s E a s t 
1 6 5 . 8 f e e t t o C o m e r No. 5 i d e n t i c a l w i t h N o r t h e a s t C o m e r o f 
R i c o G r a v e y a r d ; t h e n c e N o r t h 80 d e g r e e s West 160 f e e t t o C o r n e r 
No. 6 i d e n t i c a l w i t h N o r t h w e s t C o m e r of R i c o G r a v e y a r d , whence 
C o m e r No. 3 o f L i t t l e Ada C l a i m b e a r s N o r t h 0 d e g r e e s 36 
m i n u t e s West 2 7 5 . 0 2 f e e t d i s t a n t ; t h e n c e N o r t h 10 d e g r e e s E a s t 
3 0 1 . 5 3 f e e t t o C o m e r No. 1 , t h e p l a c e of b e g i r m i n g . 

AND 

A t r a c t of l a n d r e f e r r e d t o a s "Warner K. P a t r i c k T r a c t " l o c a t e d 
w i t h i n T o w n s i t e of R ico more p a r t i c u l a r l y d e s c r i b e d a s f o l l o w s : 
B e g i n n i n g a t a p o i n t i n l i n e 1-2 o f s a i d R i c o T o w n s i t e whence 
C o r n e r No. 1 of s a i d t o w n s i t e b e a r s N o r t h 10 d e g r e e s Eas t 1 5 1 . 4 
f e e t ; t h e n c e S o u t h 10 d e g r e e s West 3 7 4 . 3 f e e t a l o n g s a i d l i n e 
1-2 t o a p o i n t ; t h e n c e Sou th 63 d e g r e e s 16 m i n u t e s Wes t 4 0 4 . 1 
f e e t t o C o m e r No . 1 of E i g h t y - E i g h t (88) L o d e ; t h e n c e North 10 
d e g r e e s E a s t 3 7 4 . 3 f e e t t o C o r n e r No . 6 of E i g h t y - E i g h t (88) 
Lode ; t h e n c e N o r t h 63 d e g r e e s 16 m i n u t e s E a s t 4 0 4 . 1 f e e t t o 
p l a c e of b e g i n n i n g . EXCEPT t h a t p o r t i o n conveyed i n Book 2 5 3 
a t p a g e 1. 

AND 
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A t r a c t of l a n d r e f e r r e d t o a s "Group T r a c t " l o c a t e d wi th in 
T o w n s i t e of R i c o more p a r t i c u l a r l y d e s c r i b e d a s f o l l o w s : 
B e g i r m i n g a t t h e N o r t h e a s t C o m e r o n l i n e 1 6 - 1 7 i n t h e T o v m s i t e 
of R i c o ; t h e n c e S o u t h 10 d e g r e e s Wes t 676 f e e t t o t h e S o u t h e a s t 
c o r n e r which i s a l s o Corner No. 17 of R i c o T o w n s i t e ; thence 
West 1 0 2 1 . 8 f e e t t o t h e S o u t h w e s t c o m e r , a p o s t i n l i n e 1-2 o f 
t h e P a s a d e n a R e d u c t i o n Company T r a c t ; t h e n c e Nor th 1 degrees 52 
m i n u t e s West 1 0 5 2 . 6 f e e t t o N o r t h e a s t C o m e r of J .M. Acker o r 
W i n k f i e l d C l a i m ; t h e n c e N o r t h 4 d e g r e e s 3 m i n u t e s W e s t 100 f e e t 
t o t h e N o r t h w e s t c o r n e r , a p o s t , t h e n c e N o r t h 87 d e g r e e s 54 
m i n u t e s E a s t 1 5 3 . 8 f e e t t o a p o s t i n t h e c e n t e r of R i v e r S t r e e t ; 
t h e n c e Sou th 2 d e g r e e s 6 m i n u t e s E a s t 3 50 f e e t a l o n g t h e c e n t e r 
l i n e o f R i v e r S t r e e t t o a p o s t ; t h e n c e S o u t h 87 d e g r e e s 54 
m i n u t e s West 3 0 f e e t t o a p o s t on t h e w e s t l i n e of R i v e r S t r e e t ; 
t h e n c e Sou th 2 d e g r e e s 6 m i n u t e s E a s t 600 f e e t a l o n g t h e West 
l i n e o f R i v e r S t r e e t t o a p o s t ; t h e n c e N o r t h 87 d e g r e e s 54 
m i n u t e s E a s t 4 7 6 f e e t t o t h e S o u t h e a s t C o m e r of B l o c k 38; 
t h e n c e N o r t h 2 d e g r e e s 6 m i n u t e s Wes t 560 f e e t t o t h e S o u t h e a s t 
C o m e r of Lo t 2 1 , B lock 10; t h e n c e N o r t h 87 d e g r e e s 54 m i n u t e s 
E a s t 116 f e e t t o t h e S o u t h e a s t C o r n e r of B l o c k 10; t h e n c e N o r t h 
2 d e g r e e s 6 m i n u t e s West 54 f e e t t o a p o s t ; t h e n c e S o u t h 68 
d e g r e e s 42 m i n u t e s E a s t 4 8 6 . 1 f e e t t o t h e p l a c e of b e g i n n i n g . 

AND 

A t r a c t of l a n d r e f e r r e d t o a s " R o y s T r a c t " l o c a t e d w i t h i n 
T o w n s i t e of R i c o more p a r t i c u l a r l y d e s c r i b e d a s f o l l o w s : 
B e g i n n i n g a t t h e S o u t h e a s t c o r n e r o f t r a c t b e i n g conveyed w h e n c e 
t h e S o u t h e a s t C o m e r of B lock 27 i s N o r t h 33 d e g r e e s 31 m i n u t e s 
46 s e c o n d s E a s t 2 1 3 . 8 f e e t a n d N o r t h e a s t C o m e r of Tremble 
T r a c t i s N o r t h 81 d e g r e e s 11 m i n u t e s West 1 8 . 4 f e e t ; thence 
N o r t h 1 d e g r e e s 52 m i n u t e s West 9 1 8 . 7 f e e t t o N o r t h e a s t C o m e r 
( v a r . 12 d e g r e e s 42 minu tes E a s t ) ; t h e n c e S o u t h 88 d e g r e e s 8 

m i n u t e s West 6 2 8 . 6 f e e t t o N o r t h w e s t C o m e r ( v a r . 13 degrees 55 
m i n u t e s E a s t ) ; t h e n c e South 1 d e g r e e s 52 m i n u t e s E a s t 222.5 f e e t 
t o West a n g l e c o r n e r (var . 13 d e g r e e s 15 m i n u t e s E a s t ) ; t h e n c e 
S o u t h 27 d e g r e e s 3 9 minutes E a s t 7 05 .8 f e e t t o S o u t h w e s t C o m e r ; 
t h e n c e Sou th 8 1 d e g r e e s 11 m i n u t e s E a s t 3 2 7 . 3 f e e t t o S o u t h e a s t 
C o r n e r , t h e p l a c e of b e g i n n i n g . 

AND 

A t r a c t of l a n d l o c a t e d w i t h i n T o w n s i t e o f Rico bounded as 
f o l l o w s : 
On t h e N o r t h b y t h e South l i n e o f B l o c k s 12 and 25 a n d the s a m e 
l i n e p r o d u c e d t o a p o i n t 300 f e e t from, a n d on t h e West s i d e of 
c e n t e r l i n e o f R i o Grande S o u t h e r n R a i l r o a d a s c o n s t r u c t e d ; o n 
t h e E a s t by M a n t z Avenue and L o t s l t o 14 , i n c l u s i v e , of B l o c k 
2 6 ; on t h e S o u t h by a p a r c e l of l a n d known a s Roys T r a c t ; a n d on 
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the West by a line drawn on the West side 300 feet from and 
parallel to the centerline of the Rio Grande Southem Railroad 
as constructed, EXCEPT all that portion conveyed in Deed 
recorded in Book 197 at page 351. Also described as R.G.S. North 
Tract. Tract A is included in this description. 

7\ND 

A tract of land located within Townsite of Rico bounded as 
follows: 
On the North by a tract of land known as Roys Tract; on the Kast 
by a tract of land known as Tremble Tract; on the South by a 
tract of land known as Winkfield Tract; and on the West by a 
line drawn on the West side 100 feet from and parallel to 
centerline of Rio Grande Southern Railroad as constructed. Also 
described as R.G.S. Tract South. 

AND 

A tract of land located within Townsite of Rico described as 
follows: 
A strip of land 50 feet wide on each side of center of wye of 
Rio Grande Southem Railroad as constructed and all land 
between the legs of said wye as constructed and extended through 
that part of Winkfield Tract West of a line 100 feet West of 
and parallel to the main tract of the Rio Grande Southem 
Railroad as constructed. 

AND 

The abandoned Rio Grande Southem Railroad Right-of-way 
extending through the Townsite of Rico. 

AND 

Q 



^^ 

SCHEDULE A 

PROPERTY DESCRIPTION 

ORDER NO: 9 4 1 0 0 0 4 5 

Pasadena R e d u c t i o n Company T r a c t , a s d e s c r i b e d i n d o c u m e n t s 
r e c o r d e d i n Book 66 a t page 1 0 9 , Book 57 a t p a g e 333, B o o k 193 
a t page 3 4 2 , Book 233 a t page 496 and 497 and i n Book 2 3 8 a t 
page 33 9 . 

AND 

L i t t l e Ada T r a c t Nor th , a s d e s c r i b e d i n documents r e c o r d e d i n 
Book 66 a t p a g e 113, Book 193 a t p a g e 342, Book 233 a t p a g e 496 
and 497 a n d i n Book 238 a t p a g e 339 . 

AND 

L i t t l e Ada T r a c t South , a s d e s c r i b e d i n documents recorcaed i n 
Book 66 a t p a g e 113, Book 193 a t p a g e 342, Book 233 a t p a g e 496 
and 497 and i n Book 238 a t p a g e 33 9. 

AND 

A t r a c t of l a n d r e f e r r e d t o a s "F .G. Day T r a c t " l o c a t e d w i t h i n 
T o w n s i t e of R i c o more p a r t i c u l a r l y d e s c r i b e d a s fol lows : 
B e g i n n i n g a t a p o i n t on l i n e 3 0 - 3 1 o f t h e 2nd amended S u r v e y of 
t h e Town of R i c o a t Sou th 10 d e g r e e s Wes t 1130 f e e t f r o m C o m e r 
No. 3 1 ; t h e n c e South 10 d e g r e e s West 240 f e e t t o a p o i n t ; t h e n c e 
Sou th 80 d e g r e e s E a s t 717 .8 f e e t t o t h e West l i n e of t h e R i o 
Grande S o u t h e m R a i l r o a d r i g h t - o f - w a y ; t h e n c e Nor th 8 d e g r e e s 30 
m i n u t e s E a s t 2 4 0 . 1 f e e t t o a p o i n t ; t h e n c e N o r t h 80 d e g r e e s 
West 724 f e e t t o t h e p l a c e of b e g i n n i n g . 

AND 

A t r a c t of l a n d r e f e r r e d t o a s "T remble T r a c t " loca ted w i t h i n 
T o w n s i t e of R i c o more p a r t i c u l a r l y d e s c r i b e d a s fol lows : 
B e g i n n i n g a t S o u t h e a s t C o m e r of B l o c k 27 ( v a r . 13 d e g r e e s 45 
m i n u t e s E a s t ) , whence N o r t h e a s t C o m e r of same i s North 1 d e g r e e 
55 m i n u t e s W e s t ; t h e n c e S o u t h 37 d e g r e e s 50 m i n u t e s 37 s e c o n d s 
West 2 2 2 . 2 f e e t t o N o r t h e a s t C o m e r o f t r a c t b e i n g c o n v e y e d ; 
t h e n c e S o u t h 4 d e g r e e s 3 m i n u t e s E a s t 688 f e e t t o S o u t h e a s t 
C o m e r ; t h e n c e Nor th 81 d e g r e e s 11 m i n u t e s West 253 f e e t t o 
S o u t h w e s t C o m e r ; t h e n c e N o r t h 4 d e g r e e s 3 m i n u t e s West 688 f e e t 
t o N o r t h w e s t C o m e r ; t h e n c e S o u t h 81 d e g r e e s 1 1 minutes E a s t 
253 f e e t t o N o r t h e a s t C o m e r , t h e p l a c e of b e g i n n i n g . 

AND 

A t r a c t of l a n d r e f e r r e d t o a s " W i n k f i e l d T r a c t East o f R i v e r " 
l o c a t e d w i t h i n Townsi te of R i c o more p a r t i c u l a r l y d e s c r i b e d a s 
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SCHEDULE A 
PROPERTY DESCRIPTION CONTINUED 

ORDER NO. 94100045 

PROPERTY DESCRIPTION CONTINUED 
follows: Beginning at the Northeast Comer whence the Southeast 
Comer of Block 27 bears North 5 degrees 49 minutes East 866 
feet; thence North 88 degrees 11 minutes West 253 feet to Comer 
No. 2; thence North 27 degrees 17 minutes West 481 feet to 
Comer No. 3; thence South 22 degrees 12 minutes East 4 62.1 feet 
to Comer No. 4; thence South 5 degrees East 200 feet to Comer 
No. 5; thence South 49 degrees 10 minutes West 451 feet to 
Comer No. 6; thence South 80 degrees East 652 feet to Comer 
No. 7; thence North 1 degree 52 minutes West 600 feet to Comer 
No. 1, the place of beginning, all lying East of the Dolores 
River. 

y 
y 
y 
y 
y 
y 
y 

THE FOLLOWING NAMED PATENTED LODE, PLACER AND MILLSITE MINING 
CLAIMS LOCATED IN THE RICO MINING DISTRICT (ALSO KNOWN AS THE 
PIONEER MINING DISTRICT) , DOLORES COUNTY, STATE OF COLORADO, THE 
UNITED STATES PATENT NUMBERS AND THE UNITED STATES MINERAL 
SURVEY NUMBERS OF WHICH ARE, AND THE PATENT OF WHICH IS PILED IN 
THE REAL PROPERTY RECORDS OF THE CLERK AND COUNTY RECORDER OF 
DOLORES COUNTY, COLORADO, AS FOLLOWS: 

CLAIM NAME PATENT NO. 

BED ROCK 28253 
CHESTNUT 6588 
COLUMBIA MILLSITE 10202 
ELLIOTT MILLSITE 9764 
EVENING CALL 29041 
FRANKLIN 7366 
GOLDEN FLEECE 14294 
HILLSIDE 23559 
HILLSIDE NO 2 23559 
ISABELLE 12321 
LUCY 12933 
NEW YEAR 15070 
TELEGRAPH 7457 
W. L. STEPHENS 22919 
A.E.G. 20385 
AETNA 113 99 
AETNA 21734 
IMP 21734 
SAW TOOTH 21734 
UTE 21734 
ALTA {75% INTEREST) 19105 

MINERAL SURVEY NO. 

8030 
435 
365B 
1536B 
8029 
564 

2261 
7994 
7994 
2039 
1456 
1538 
780 

7017 
6726 
1956 
6796 
6796 
6796 
6796 
6191 
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ORDER NO: 94100045 

APEX 
CASHIER 
WORLDS FAIR 
ASPEN 
LAST CHANCE 
ATLANTIC CABLE 

29042 
37834 
37834 
26020 
26020 
8072 

SCHEDULE A 

PROPERTY DESCRIPTION 

11583A 
15233 
15233 
6512 
6512 
1136 

EXCEPT all that part platted into Atlantic Cable 
Subdivision and a portion of Lots 9, 28, 31 and 32, 
Block 20, Town of Rico, and that portion conveyed 
in Book 57 at page 325. 

AVALANCHE 
AZTEC MILL SITE 
BALD EAGLE 
CALEDONIA 
LITTLE JOHNNY 
BELL 
BIG BLUE 
BARNUM 
BIG STRIKE 
DENVER 
INDEPENDENT 
BLACK CHIEF 
BLACK CLOUD 
PEWTER DOLLAR 
BLACK GEORGE 
BLACK NIGHT 
BRITTLE SILVER 
BUCKEYE & MAC 

D e s c r i b e d a s : Beginning a t Comer No. 
Lode, which c o m e r i s common w i t h Comer No. 
whence t h e West Quarter Comer of Sec t i on 23, Township 40 North, 
Range 11 West , N.M.P.M., b e a r s North 54 degrees 48 m i n u t e s West 
1784.2 f e e t ; thence North 45 d e g r e e s Eas t 300.0 feet t o C o m e r 
No. 2 of t h e Buckeye Lode; thence South 45 degrees E a s t 248.58 
f ee t t o t h e 1/6 Southeast c o m e r of the Buckeye Lode; t h e n c e 
South 45 d e g r e e s West 300.00 f e e t t o t he Southwest C o m e r of the 
Buckeye Lode , which c o m e r i s common w i t h the 1/6 Sou theas t 
Comer of t h e Mac Lode; thence South 45 degrees West 3O0.O fee t 
to t he 1/6 Southwest Comer of t h e Mac Lode; thence N o r t h 45 
degrees West 248.58 fee t t o C o m e r No. 4 of t h e Mac Lode ; thence 
North 45 d e g r e e s East 3 00.0 f e e t t o Comer No. 1 of t h e Mac 
Lode, the p o i n t of beginning . 

10488 
10201 
28874 
28874 
28874 
28159 
23558 
23558 
23428 
23428 
23428 
10485 
24538 
24538 
14477 
26510 
36682 
24156 

1682 
367B 

10122 
10122 
10122 
5911 
7365 
7365 
7601 
7601 
7601 
1649 
8098 
8098 
2485 
8135 
7458 
7894 

1 of the Buckeye 
1 of the Mac Lode, 

BUEHLER 
BULLION 
BURCHARD 
HARDS GRABBLE 
LITTLE MAGGIE 
C.H.C. (15/16 
C.S.H.H. 

1178832 
23279 
27326 
27326 
27326 

INTEREST) 9213 
19757 

20738 
7599 
8070 
8070 
8070 
1040 
6286 
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ORDER NO. 94100045 

PROPERTY DESCRIPTION 
C.V.G. 
CASELTON 
C.H.R. 
SLIDE 
LITTLE JACK HORNER 
SLIDE TOP 
TIMBERLINE 
TOM THUMB 

SCHEDULE A 
PROPERTY DESCRIPTION CONTINUED 

CONTINUED 
20386 

1179249 
1179249 
1179249 
1179249 
1179249 
1179249 
1179249 

CATALPA (1/2 INTEREST) 8 071 
CATSKIT.L 
CEREBUS 
X-RAY 
Ll'lTLE CASPER 
GOLIATH 
CLAN CAMPBKT.L 
COBBLER 
CONFIDENCE 
CONNECTING LINK 
CONTACT 
CONFIDENCE 
CORNUCOPIA 
CREBEC 
CROSS 
D. AND B. B. 
DAYTON 
DAYTON NO. 2 
DUDE 
DUDESS 
DURANGO 
EIGHTY-EIGHT (88) 

EXCEPT all that 

21923 
646888 
646888 
646888 
646888 
16318 
17663 
9722 

22442 
20780 
20780 
32435 
18911 
7927 

25142 
23427 
33881 
22064 
22064 
9254 

22232 
part included 

Warren K. Patrick Tract lying 
of Rico .and that 

ET.TJA D. 
ELLIOTT 
ENTERPRISE 

part conveyed . 
19106 
9764 

28422 
K-i-HELENA (245/256 INT) 18765 
EUREKA 
EUREKA 
EVENING STAR 
CONTENTION NO. 2 
EXC'KLSIOR 
EXCELSIOR NO. 2 
EXCELSIOR 
EXCELSIOR MILLSITE 
EXCHEQUER 
PREMIER 
BOURBON 

11817 
28924 
26956 
26956 
26905 
26905 
9668 
9668 

17909 
17909 
17909 

6725 
20740 
20740 
20740 
20740 
20740 
20740 
20740 

918 
7062 
19665 
19665 
19665 
19665 
1807 
5274 
1447 
7310 
6895 
6895 
11667 
6130 
940 

8539 
2540 
11636 
7049 
7049 
1441 
7348 

in the tract known as 
within the Townsite 
Ln Book 253 at page 1. 

5659 
153 6A 
5916 
6136 
1880 
6285 
7565 
7565 
8141 
8141 
1451A 
1451B 
5132 
5132 
5132 

1 (.•' 

H-Ss 
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ORDER NO. 94100045 

r FALCON 
FLORENCE 

l l FLORENCE MILLSITE 
•J FRACTION 
•^ GEM OF BEAUTY 
--^ GEN. 0. 0. HOWARD 
I GENERAL LOGAN 
^J GENERAL SHERIDAN 

GENERAL SHERMAN 
•n GERTIE 
• J GIPSY 
•r" GOLDEN AGE 

GRAND VIEW 
1 GROUP MILLSITE 
JJ H.B. (2/3 INTEREST) 

SCHEDULE A 
PROPERTY DESCRIPTION COR 

12270 
9667 
9667 

30807 
9663 

16680 
16416 
14426 
16417 
9508 

14476 
34279 
6761 

29042 
22008 

E.R.G. (2/3 INTEREST) 22008 
»-i H.C.P. 
1 HALF LOAF 
fc^ HIGHLAND CHIEF 

LOWLAND CHIEF 
W l LITTLE LULU 
|,l LITTLE GEORGE 
•1^ SHEHOCTON 
^ NANCY HANKS 

23635 
28486 
28486 
28486 
28486 
28486 
28486 
28486 

1 LirJ'T.E GEORGE EXTENSI0N28486 
^ G.L.P. 

HAL POINTER 
r - ] HARVEY 
1 HELEN C. 
lir̂  HIAWATHA 

HOMESTAKE & Ll'iTLE 
Wl CONSOLIDATED PLACER 
IJ West of Dolores 
*^ HONDURAS 
--, HOPE 
1 INGERSOLL 
^ IRON CAP 

IRON ROD 
PI KEARNEY 
1 KITCHEN 
U LAST CHANCE 

LAST CHANCE 
ri LAURA 
IJ LEAP YEAR 
•• LELIA DAVIS 

LITTLE BERNARD 
1 LITTLE CARRIE 
y LONE TREE 

LOOKOUT 

Q 

28486 
28486 
9129 

29929 
28323 

CORA 
14903 

River 
24157 
7929 

11224 
14897 
26509 
17744 
28322 

1060874 
27745 
21317 
18985 
9765 

20177 
35680 
29858 
10462 

2151 
1452A 
1452B 
11814 
1164 
2478 
2476 
2479 
2477 
781 

2499 
5956 
383 

11583B 
7013 
7013 
7548 
8017 
8017 
8017 
8017 
8017 
8017 
8017 
8017 
8017 
8017 
914 

7977 
6393 

410 

7843 
939 
413 

1428 
8140 
5133 
5917 
20388 
8622 
5913 
6105 
1256 
6406 
6960 
12303 
1683 

'^-i>6. 
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SCHEDULE A 
PROPERTY DESCRIPTION CONTINUED 

ORDER NO. 94100045 

LOTA 
LorriE 
MAID OF AUS'l'iiALIA 
MAJOR 
MAMMOTH 
MARIQUITA 
MARY 
MATCHLESS 
MC INTIRE 
MELVINA 
MERRIMAC 
MERVIN 
MARTHA 
MILAN 
MILLIE 
MOtJNTAIN BOY 
MONARCH 
MOUNTAIN MONARCH 
N.A. COWDREY 
NEW DISCOVERY 

19252 
26323 
14553 
6494 

1107369 
9666 
19532 
21733 
29857 
3551 
8170 

1115034 
1115034 

9665 
36498 

1062424 
1062424 
10013 
20180 
10483 

NEW DISCOVERY MILLSITE 10483 
NEWMAN 
NIGHT WATCH 
NORA LILLEY 
ONTARIO 
PAYMASTER 
PELICAN 
PERU 
PHOENIX 
PIGEON 
PITTSBURGH 
PLUTO 
PRINCETON (63/64 
REDEEMER 
RICHMOND 
ROBBER STATE 
ROGER TICHBORNE 
S.M.G. 
SAM PATCH 
HOME 
SANTA CLARA 
SANTA CRUZ (WEST 
SELENIDE 
SHAMROCK 
SILVER AGE 
SILVER BELT 
ROYAL TURK 
SILVER CACHE 
SILVER GLANCE 

14757 
23277 
12559 
19246 
8253 
6702 
9664 
6701 
7541 
7928 

21101 
INT) 19530 

30264 
19395 
10126 
23828 
29831 
25545 
25545 
7519 

1/2) 25864 
36681 
20389 
40574 
27914 
27914 
11225 
29519 

6154 
8223 
1587 
384 

20500 
1450 
6205 
6739 
12302 
620 
926 

20619 
20619 
1449 
7988 
20387 
20387 
1454 
6317 
1461A 
1461B 
436A 
5976 
1010 
5923 
997 
363 
1455 
362 
665 
941 

6985 
2258 
12304 
6338 
1464 
7784 
7986 
8031 
8031 
664 

6132 
7459 
5832 
5831 
8020 
8020 
1655 
6201 
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SCHEDULE A 
PROPERTY DESCRIPTION CONTINUED 

ORDER NO. 9 4100045 

SILVER GLANCE 
SILVER GLANCE 
SKEPTICAL N O . 
SMUGGLER 

EXCEPT all 
inclusive, and 

NO. 2 
NO. 4 
1 

that 
I Lots 

29519 
28485 
14292 
18913 

portion described 
26 to 28, 

to 12, inclusive, and Lots 30 
Lots 21 to 2 2 , inclusive, and 
of Block 20, Town of Rico. 
SNOW FLAKE 
SNOWFLAKE 
SONG BIRD 

19248 
25700 
28294 

SOUTH PARK (1/12 INT) 23203 
STANT.EY NO. 1 
STANLEY NO. 3 
STANT.EY NO. 2 
STAR 
STAR ROUTE 
STEPHANITE 
STONY POINT 
SUN UP 
SWANSEA 
SYNDICATE 
THOMPSON 
TIP TOP 
TRAILS END 
DEVIDE 
TRIANGLE 
TRIANGLE 
UNCLE NED 
UNDINE 
VESTAL 
WABASH 
WEIMAR 
YANKY BOY 
YELLOW JACKET 
ZONA K. 
ZULU 

(2/3 
(2/3 
(5/6 

INT)19393 
INT)19393 
INT)19393 

19756 
19104 
37553 
16727 
18912 
6580 
17739 
29115 
9424 

1111727 
1111727 
1111575 
1178833 

7747 
8132 
19531 
7492 
20178 
21107 
6703 
26370 
9723 

6201 
7976 
1900 
5912 

as Lots 10 to 24 
inclusive, of Block 18; Lots 11 
to 31, 
a porti 

inclusive, of Block: 19; 
on of Lots 28, 31 and 32 

6216 
5909 
6392 
1563 
6095 
6095 
6095 
6199 
5970 
7980 
1489 
5910 
434 

2185A 
6394 
1248 
20568 
20568 
20347 
20739 

915 
1090 
6252 
617 

6513 
6969 
364 
8228 
1457 
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DEED OF TRUST 
.l\S 

D 

0 

0 
0 

of the 
14TH , between 

, for ilic 

TrilS INDENTURE, Millie / ~ Y4TH day of NOVEMBER . 1994 
RICO PROPERTIES LIMITED LIABILITY COMPANY, A COLORADO 
LIMITED LIABILITY COMPANY 
\vl)0.<ie iwldress Is P . O . BOX 2 2 0 

RICO, CO 0 1 3 3 2 

licrciniificr referred lo as grantor, and the Public Tnisiee of the •County of 
DOIJORES . Slate "f Colorado, lierciiiafter rcfcrrcU to as Public Trusteê  

)yiMSSnih WM WBUAS, nco PROPERTIES LIMITED LIABILITY COMPANY, A 
COLORADO LIMITED LIABILITY COMPANY 
has executed a promissory note or notes, hereinafter referred to in Ihe singular, dated A p r i l 0 1 , l - f94 

iucipalsumof ONE MILLION FOUR HUNDRED NINETY-NINE THOUSAND NINE HUNDRED AND 
0 0 / 1 0 0 * * M $ 1 , 4 9 9 , 9 0 0 . 0 0 ) * * * (PLEASE SEE ATTACHED EXHIBIT DT-RIC-3) 
D°°brs. payable to.he order of RICO DEVELOPMENT CORPORATION, A COLORADO CORPORATION 

who.« address is P 0 BOX 1 3 0 „n,Mhe date hereof, with interest thereon from the date thereof 
RICO, CO U i J o ^ »,_^ 

at the rate of 0 . 0 0 percent per annum, payable PURSUANT TO THE TERMS AND 

CONDITIONS OF THE PROMISSORY NOTE 

AND WIinilRAS. The grantor is desirous of securing payment ofthe principal and imercst of said promissory note in whose hands soever the 

said noie or any of them may bc. 
NOW TIinRnnORR. The grantor, in consideration oflhe premises and for tbe purpose aforesaid, does hereby grant, bargain, sell and convey 

unto the said Public Trustee in tnisi forever, the following described property, situate in the County of 

DOLORE.S • S'""̂  "̂  Colorado, to wit: 
THAT PROPERTY DESCRIBED ON EXHIBIT DT-RTC-2, ATTACHED HERETO 

EXHIBITS DT-RIC-1. DT-RIC-2 AND DT-RIC-3 ATTACHED HERETO, ARE 
INCORPORATED HEREIN BY THIS REFERENCE. 

also known by street and number as: 

•fO IIAVK AND TO llOI.n llie same, loecihcr wilh all and siiifiular the privllegei ami appurtenances thereunto beloiiBing: In Truii neveriheless. ibat In 
case of dcfanll in thc payment of said note or any of them, or any part thereof, or In the paymenl ofthe interest thereon, according lo Ihe tenor and effect of 
said note or any ofihem. or In die paymenl ofany prior encumbrancej. principal or Inleresi. If any. or in case default shall be made In or In case of violation or 
breach of any of the terms, condliloni, covenants or agreements herein contained, the beneficiary hereunder or the lefial holder ofthe Indebtedness secured 
bcrclty may declare a violalion ofany oflhe covenants herein conlabied andelecllo advertise said property for sale and demand such sale, lUen. upon rillnE 
notice of such election and demand for sale with the Public Truilee, *lio sbatl upon receipt of such notice of election and demand for sale cause a copy of die 
same to be recorded in Ihe recorder's office of ihe county in which said real esiaie is situated, il shall and may be lawful for the Public Trustee to sell and dispose 
or Ihe same (en masse nr in separate parcels, as the said Public Trustee may Ihinic best), and all the right, title and inleresi of the grantnr. his heirs or 
assigns ilicrcin, at public auction al die front door ofthe Court House. In the County of DOLORES 

. Stale of Colorado, or on said premises, or any part Ihcreof as may he specified in die iioilce of said sale, for die highest and best price the same 
will bring in cash, four weeks public noiiee having been previously given of die lime and place of such sale, by advertisemeni, weeily, In some newspaper 
of general circulation at the time published in said County of DOLORES . a copy of which notice shall be mailed within ten days from the 
dale oflhe first publication thereof to the grantor ai Ihe address herein given and to such person or persons appearing to have acquired a subsequent record 
inleresi in said real estate at the address given in the recorded Instrument; where only the county and state is given as ihe address then such notice shall be 
mailed lo the county seat, and to make and give to the purchaser or purchasers of such properly al such sale, a certificate or cerilficales in writing describing 
such properly purchased, and the sum or sums paid therefor, and the time when the purchaser or purchasers(or other person entitled iliereto)sliall be entiiled to 
a iWeil or (IvviN iliereror, unless llie same shall bc redeemed as Is provided l>y law;aiid said Public Trustee shall, upon demand by the person or persons holding 
llie sail! certificate nr ccnificaies of purchase, when said demand is m.ide, or upon demand t>y the person entitled lo Ihe deed and for the property purchased, 
al Ibe lime such demand is m.ide, the lime Tor redemption having expired, make and execute In such person or persons a deed or deeds al thc time properly 
purchased, which said deed or deeds shall be in Ihe ordinary form nftx conveyance, aiul shall be signed, acknowledged and ilcllvered Ity thc said Public Tniilce 
IIIHI slmll convey uiul tiiiilclalm In such person nr persons cnlillcd lo lucti ilecd. ilic snlil property purclinscJ .is iir»rcs.-ilcl niiil iill ilie riglil. line, inleresi liene/il 

and equity of redemption of ilie grantor, his heirs and assigns therein, and shall recite the sum or sums for which llic said property was sold and shall refer to 
Ibe power of sale Ibcrein coiuaincd, and to the sale or sales m.-ide tiy vlriiie thereof; and in case of an asslgnmem ofstich ceriil'iciue or cerltncales of 

niirchnse, or In case oflhe redemption of such properly, by a sntisequcm encumliranccr, such asslennienl or reilempilon slmll also be rererrcd to In such 

dccdorticctis; imiiiicnoiiccofsiiic need nol be SCI OUl ill sucli ilctdordccilSillKlllicPublicTrilJIttSlilll.fliilofllie proceeds arwAlljftfsucK sale, after 
first paying and retaining all fees, charges and costs of making said sale, pay to the beneficiary hereunder or Ihe legal holder of said note Ihe principal and 
interest due.on said note according lo the tenor and effect thereof, and all moneys ,idvanced by such beneficiary or legal holder of said note for insurance, taxes 
and assessments, with Inleresi thereon at 1 8 . 0 0 per ceni per annum, rendering die overplus. If any. unto the grantnr. his legal representatives or assigns; 
which sale or sales and said deed or deeds so made shall he a perpetual bar. both In law and equity, againsl the grantor, his heirs and assigns, and all other 
persons claiming ilie said properly, or any pan iliereof, by. from, through or under Ihe grantor, or any of them. Tlie holder or holders of said note or notes 
may purchase said properly or any pan iliereof; and it shall not be obligatory upon die purchaser or purchasers at any such sale to see to the application of 
Ihe purchase money. Ifa release deed he required, it is agreed that the the grantor, liis heirs or assigns, will pay thc expense thereof. 

Tillnrlitc Muiinlnbi Ttllc Oiinpniiy - Mle No. 9410004 5 

No. 3.11 A DKKO OP TttllST O'ubllc Tnistw.) Willi Bue nn Sale Cliuisc 
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And llie giJinlor, for himself, his heirs, personal representatives or assigns covenants and agrees to nnd with ilic Public Tmstee. that anhe time of the 

enseiillng of the delivery of diese presents he is well seized of the said land and tenements in fee simple, and has good right, full power and lawful authority 

in gnini, bargain, sell and convey the same in Ihe manner and form as aforesaid; hereby fully and absolutely waiving and releasing till rights and claims 

be may have in or to said lands, tenements, and property as a Homestead [•xemption, or other exemption, under and by virtue of any act of the Genenl 

Assembly of the State of Colorado, or as any exemption under and by vimie of any act of the United .Slates Congress, now existing or which may hereafter 

be passed in rchilion thereto and tlinl die same are free and clear of nil liens and ciiciinibrnnces whatever, except 

THOSE OF RECORD 

and die above bargained property in the quid and peaceable possession of die Public Trustee, bis successors nnd assigns, ngiiinst all ami every person or 

nCfSOnS Mlllly chimin^ or lO Cbim the wimk or any pnrt thereof, ihe Emnlnr shll llllll win Wsimiit am/ Forever Dcreiui. 

Until payment in full of the indeiedness, the grantor shall timely pay all taxes and assessments levied on the propeny; any and nil amounts due on account 

of principal and interest or other sums on any senoir encumbrances, if any; nnd will keep nil improvements that may be on said lands insured against any 

casualty loss, including extended coverage, in a company or companies meeting the net worth reiiuiremenis of Ihe benericiary hereof in an amounl not 

less than the then toial indebtedness. Eacli policy shall conatin a loss payable clause naming the beneficiaiy as mortgngee nnd shnll funher provide that 

Ihe insurance may not be canceled upon less than ten days written notice to the benericiary. At the option of the benericiary. die original policy or 

policies of insunmce shall be delivered to die beneficiary as funher security for the indebtedness. .Should the grantor fiiil to insure and deliver the policies 

or m pay taxes or assessments as the same fall due. or to pay any amounts payable upon senior encumbrances, if any, the benenduiy may make any such 

paymenis or procure any such Insurance, nnd all monies so paid wilh interest thereon at the rate of 1 0 . 0 0 % per annum shnll be added to and become 

apart oflhe indebtedness secured by this Deed of Tmst nnd may be paid om of ibe proceeds of ibe sale of die propeny if nm paid by ibe grantor. In 

addition, and at its option, die beneficiary may declare the indebtedness secured hereby and this Deed of Tmst to be in default for failure to procure 

insurance or make any of the paymenis required by this paragraph. 

If all or any pan of Hie propeny or an interest dierein is sold or transferred by the grantor wlihoui beneficiary's prior written consent, excluding (n) Hie 

creation of a lien or encumbrance suborilinate to ibis Deed of Tmst. (b) the creation of a purchase money security inleresi for household appliances, (c) a 

transfer by devise, desccm or by operation of law upon tbe death of a joim tenant or (d) the gram of any leasehold interest of three years or less not 

containing nn option to purchase, beneficiary may, at beneficiary's option, declare all die sums secured by this Deed of Tmst to be immediately due and 

payable, nenenciary shall have waived such option to accelerate if, prior to the sale or transfer, beneficiary nnd the person lo whom the property is to be 

sold or transferred reach ngreemeiit in writing Hint the credit of such person Is sntisfacioiy lo bcncCiciary and that the interest payable on the the sums 

secured by Ibis Deed of Tmst shall be nl such rale as beneficiary shall request. 

ANO TIIAT IN CA.SI! OK ANY DEFAULT, Whereby thc right of foreclosure occurs hereunder, the Public Tmstee or the bolder of said note or 

cenificaie of purchase, shall at once become eniiiled to the possession, use and enjoyment ofthe property aforesaid, and to the rents, issures and profits 

Iliereof, from the accming of such right and during ihe pendency of foreclosun: proceedings and the period of redeinpiion, if any there be: nnd such 

possession shall at once be delivered lo ihe Public Tmstee or ihe holder of said note or cenificaie of purchase on request, nnd on refusal, the delivety of 

such possession may be enforced by the Public Tmstee ofthe holder of said note or certificate of purchnse by any nppropriale civil suit or proceeding, nnd 

the Public Tmstee, or the bolder of said note or cenificate of purchnse, or any thereof, shall be entitled to a Ueceiver for said propeny. and of the rents, 

issues and profits thereof, afier such default, Including the lime covered by foreclosure proceedings and die period of redemption, if any there be, and shall 

bc entiiled thereto ns n matter of right widiout regard to Ihe solvency or insolvency of the grantor of the then owner of suid propeny nnd widioui regard to 

ilic value thereof, and such Ueceiver may be appointed by any court of competent jurisdiedon upon ex parte application and without notice - notice being 

hereby expressly waived - and all rents, issues nnd profits, income and revenue therefrom shnll bc applied by such Receiver to the payment of Ihe 

indebtedness hereby secured, according to the law and the orders and directions ofthe court. 

AND. Thill io case of default in any of said payments of principal or interest, according lo the tenor and effect of said promissory note aforesaid, or any 

of iliem, or any pan thereof, or of a breach or violalion of any of die covenants or agreement herein, by the grantor, his personal representatives or assigns, 

•hen and in dial case die whole of said principal sum hereby secured, nnd the interest diereon to the time oflhe sale, may at once, at the option ofthe legal 

holder thereof, become due and payable, and the said pmperty be sold in the manner and with the same effect ns if said indebtedness hud matured, and that 

if foreclosure be made liy the Public Trustee, and ftllomey's fee of the sum of A REASONABLE AMOUNT OF dollars 

for services in the supervision of said foreclosure proceedings shall be allowed by the Public Trsutee as a pan of the cost of foreclosure, and if foreclosure 

he made through the courts a reasonable attomey's fee shall be taxed by the court as part of the cost of such foreclosures proceedings. 

The singular number shall include the plural, thc plural the singular, and the use ofany gender shall be applicable lo nil genders, 

nxecuicd Ihis ! 0 " f c l i l : i y o r A / c ^ - ^ v ^ - 1 9 ^ V' • 

RTCg-^PROPERXIllS LIMITED LIABILITY COMPANY, A COLORADO LIMITED LIABILITY COMPANY 

X > L A . A V 

Stale ol 

Cou 

Mo^S 
)s.s. 

The foregoing instrument was acknowledged before me the \ ^ day of /v^u£H'M»jt-/\ , 19 A • 
l,y BY: AS MANAGER OF RICO PROPERTIES LIMITED 

LIABILITY COMPANY, A COLORADO LIMITED LIABILITY COMPANY 
Witness my hand and ofncial seal. 
My coininission expires: 

M' i5 

TirlliirWi: Miwiilaiii Tille Pile Ni). 9 1 1 0 0 0 4 5 
ftAN 

NOTARY PUBGC 
STATE OF COLORADO 
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THIS DEED, Made this 14TH day of NOVEMBER, 1994, between RICO PROPERTIES LIMITED 
LIABILITY COMPANY, A COLORADO LIMITED LIABILITY COMPANY of the County of DOLORES 
and State of COLORADO, grantor, and RICO RENAISSANCE LIMITED LIABILITY COMPANY, A 
COLORADO LIMITED LIABILITY COMPANY whose legal address is P.O. BOX 725, 
TELLURIDE, CO 81435 of the County of SAN MIGUEL and State of COLORADO, grantee: 

WITNESSETH, That the grantor for and in consideration of the sum of TEN 
DOLLARS AND OTHER GOOD AND VALUABLE CONSIDERATIONS DOLLARS, the receipt and 
sufficiency of which is hereby acknowledged, has granted, bargained, sold and 
conveyed, and by these presents does grant, bargain, sell, convey and confirm, 
unto the grantee, his heirs and assigns forever, all the real property together 
with improvements, if any, situate, lying and being in the County of DOLORES and 
State of Colorado described as follows: 

THAT PROPERTY DESCRIBED ON EXHIBIT WD-RIC-RRLLC-1, ATTACHED 
HERETO AND INCORPORATED HEREIN BY THIS REFERENCE 

as known by street and number as: TRACTS IN RICO 

TOGETHER with all and singular the hereditaments and appurtenances thereto 
belonging, or in anywise appertaining, and the reversion and reversions, 
remainder and remainders, rents, issues and profits thereof, and all the 
estate, right, title, interest, claim and demand whatsoever of the grantor, 
either in law or equity, of, in and to the above bargained premises, with the 
hereditaments and appurtenances. 

TO HAVE AND TO HOLD the said premises above bargained and described, with the 
appurtenances, unto the grantee, his heirs and assigns forever. And the 
grantor, for himself, his heirs, and personal representatives, does covenant, 
grant bargain, and agree to and with the grantee, his heirs and assigns, that 
at the time of the ensealing and delivery.of these presents, he is well 
seized of the premises above conveyed, has good, sure, perfect, absolute and 
indefeasible estate of inheritance, in law, in fee simple, and has good right, 
full power and lawful authority to grant, bargain, sell and convey the same in 
manner and form as aforesaid, and that the same are free and clear from all 
former and other grants, bargains, sales, liens, taxes, assessments, 
encumbrances and restrictions of whatever kind or nature soever, except 

THOSE OF RECORD 

SUBJECT TO the debt of Rico Properties Limited Liability Company owing to Rico 
Development Corporation as evidenced by that certain Promissory Note April 1, 
1994 and secured by that Deed of Trust, dated as of November 14, 1994. 

The grantor shall and will WARRANT AND FOREVER DEFEND the above-bargained 
premises in the quiet and peaceable possession of the grantee, his heirs and 
assigns, against all and every person or persons lawfully claiming the whole 
or any part thereof. The singular number shall include the plural, the plural 
the singular, and the use of any gender shall be applicable to all genders. 

IN WITNESS WHEREOF, the grantor has executed this deed on the date set forth 
above. 

0 
0 

0 

0 

'0 

0 

0 
0 
I 

1 • , ^ , , . . . -
y BY:-6»i^i^H A- Py^r 

AS: MANAGER 

jJ STATE OF Ct) i D reuCk:> ) 

1 

PERTIES LIMITED LIABILITY COMPANY, A COLORADO LIMITED LIABILITY COMPANY 

COUNTY OF 5 a n rrx"^ UVJLJ 

The foregoing instrument was acknowledged before 

r\6t/g.'rf\NX.>r- , 1994 by 'T^JnoteAi A-. Rfete-vT 
[PROPERTIES L I M I T E D L I A B I L I T Y COMPANY*, A CQLQaADO 

~m, The foregoing instrument was acknowledged before me this / -1—flay of 
"̂  " ' ' '^ ' AS MANAGER OF RICO 

PROPERTIES LIMITED LIABILITY COMPANY*, A COLORADO LIMITED LIABILITY COMPANY 

Witness my hand and official seal 
My Commission expires : OLOITX/I I*? 

Notary Public 

Telluride Mountain Title • 

(For Photographic Record) 
94100045RR 

ssszsaasss 
ROBIN M. TUCKER 
NOTARY PUBLIC 

STATE OF COLORADO 
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EXHIBIT DT-RIC-1 

RHE LIEN OF THIS DEED OF TRUST SHALL BE RELEASED AS TO EACH OF 
HE LOTS AND TRACT LISTED ON EXHIBIT DT-RIC-2 UPON PAYMENT OF 
HE RELEASE CONSIDERATION SPECIFIED THEREFOR BELOW; AND UPON 

CPAYMENT OF THE ENTIRE OUTSTANDING BALANCE (PRINCIPAL AND 
INTEREST) THE LIEN OF THIS DEED OF TRUST SHALL BE FULLY AND 
COMPLETELY RELEASED, SATISFIED AND DISCHARGED. 

t 

p 
• 

• 

ID 

|THE RELEASE CONSIDERATION FOR EACH LOT IN BLOCKS 10, 3 8 AND 3 9 
(THE R-2 ZONED LOTS) SHALL BE $10,000.00. 

THE RELEASE CONSIDERATION FOR EACH OF THE REMAINING LOTS AND 
PARCEL LISTED ON EXHIBIT DT-RIC-2 SHALL BE $20,000.00. 

AGREED AND ACCEPTED THIS 14TH DAY OF NOVEMBER, 1994 

RICO DEVELOPMENT CORPORATION, A COLORADO CORPORATION 

BY: 
5E' E T ^ E B S T ^ R , PICE^IDENT 

STATE OF 

COUNTY OF 
) s . s . 
) 

The f o r e g o i n g i n s t r u m e n t was a c k n o w l e d g e d b e f o r e me t h i s 
"" d a y o f NOVEMBER, 1 9 9 4 b y WAYNE E. WEBSTER AS PRESIDENT OF RICO 
• ^ DEVELOPMENT CORPORATION, A COLORADO CORPORATION 

^ . W i t n e s s my h a n d a n d o f f i c i a l s e a 
My C o m m i s s i o n e x p i r e s : 

BARBARA B. FOSTER ", 

Notary Public. State of Texas 

MyComm. Exp. 3-15-97 

P 

P 
P 
P 
P 

tmt 94100045r/37 

^̂ .-t.̂  
ry Public 

7 0 U ^ 
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EXHIBIT D T - R I C - 3 

S OF NOVEMBER 9, 3 -994 , THE OUTSTANDING BALANCE, INCLUDING 
PRINCIPAL AND INTEREST, ON THE DEBT EVIDENCED BY THE PRCWISSORY 
NOTE SECURED BY T H I S DEED OF TRUST I S ONE MILLION THREE HUNDRED 
SEVENTY-TWO THOUSAND FORTY-SIX AND 0 3 / 1 0 0 DOLLARS 
* * * ( $ 1 , 3 7 2 , 0 4 6 . 0 3 ) * * * . UPON THE RECEIPT BY RICO DEVELOPMENT 
CORPORATION, A COLORADO CORPORATION OF AN ADDITIONAL S I X HUNDRED 
SIXTY THOUSAND AND 0 0 / 1 0 0 DOLLARS * * * ( $ 6 6 0 , 0 0 0 . 0 0 ) * * * , ON OR 
BEFORE THE E F F E C T I V E DATE OF THE DEED OF TRUST, THE OUTSTANDING 
BJMANCE (INCLUDING PRINCIPAL AND INTEREST) SHALL BE REDUCED B Y 
$ 6 6 0 , 0 0 0 . 0 0 . 

t m t 9 4 1 0 0 0 4 5 x / 3 8 
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EXHIBIT WD-RIC-RRLLC-1 

e following descaribed property, all located within the Rico 
Townsite, Comity of Dolores, State of Colorado, according to th.e 

at and other documents of record in the Office of the Clerk 
d Recorder of Dolores County: 

r lock 10 Lots 1, 2, 3, 4, 5, 6, 7, 8, 9, 10, 11, 12, 
13, 14, 15, 16, 17, 18, 19, 20, 21, 22, 
23, 24, 25, 26, 27, 28, 29, 30, 31, 32, 
33, 34, 35, 36, 37, 38, 39 and 40 

lock 38 Lots 21, 22, 23, 24, 25, 26, 27, 28, 29, 30, 
31, 32, 33, 34, 35, 36, 3^7, 38, 39 and 
40 

lock 39 Lots 1, 2, 3, 4, 5, 6, 7, 8, 9, 10, 11, 12, 
13, 14, 15, 16, 17, 18, 19, 20, 28, 29, 
30, 31, 32, 33, 34, 35, 36, 37, 38, 39 
and 40 

County of Dolores, 
tate of Colorado. 
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THIS DEED, Made this 14TH day of NOVEMBER, 1994, between RICO PROPERTIES LIMITED 
LIABILITY COMPANY, A COLORADO LIMITED LIABILITY COMPANY of the County of DOLORES 
and State of COLORADO, grantor, and RICO RENAISSANCE LIMITED LIABILITY COMPANY, A 
COLORADO LIMITED LIABILITY COMPANY whose legal address is P.O. BOX 725, 
TELLURIDE, CO 8143 5 of the County of SAN MIGUEL and State of COLORADO, grantee: 

WITNESSETH, That the grantor for and in consideration of the sum of TEN 
DOLLARS AND OTHER GOOD AND VALUABLE CONSIDERATIONS DOLLARS, the receipt and 
sufficiency of which is hereby acknowledged, has granted, bargained, sold and 
conveyed, and by these presents does grant, bargain, sell, convey and confirm, 
unto the grantee, his heirs and assigns forever, all the real property together 
with improvements, if any, situate, lying and being in the County of DOLORES and 
State of Colorado described as follows: 

THAT PROPERTY DESCRIBED ON EXHIBIT WD-LLC-1, ATTACHED HERETO AND 
INCORPORATED HEREIN BY THIS REFERENCE 

as known by street and number as: TRACTS IN RICO 

TOGETHER with all and singular the hereditaments and appurtenances thereto 
belonging, or in anywise appertaining, and the reversion and rever-sions, 
remainder and remainders, rents, issues and profits thereof, and all the 
estate, right, title, interest, claim and demand whatsoever of the grantor, 
either in law or ec[uity, of, in and to the above bargained premises, with the 
hereditaments and appurtenances. 

TO HAVE AND TO HOLD the said premises above bargained and described, with the 
appurtenances, unto the grantee, his heirs and assigns forever. And the 
grantor, for himself, his heirs, and personal representatives, does covenant, 
grant bargain, and agree to and with the grantee, his heirs and assigns, that 
at the time of the ensealing and delivery of these presents, he is well 
seized of the premises above conveyed, has good, sure, perfect, absolute and 
indefeasible estate of inheritance, in law, in fee simple, and has good right, 
full power and lawful authority to grant, bargain, sell and convey the same in 
manner and form as aforesaid, and that the same are free and clear from all 
former and other grants, bargains, sales, liens, taxes, assessments, 
encumbrances and restrictions of whatever kind or nature soever, except 

THOSE OF RECORD 

The grantor shall and will WARIIANT AND FOREVER DEFEND the above-bargained 
premises in the quiet and peaceable possession of the grantee, his heirs and 
assigns, against all and every person or persons lawfully claiming the whole 
or any part thereof. The singular number shall include the plural, the plural 
the singular, and the use of any gender shall be applicable to all genders. 

IN WITNESS WHEREOF, the grar 
above. 

RICO PROPERTIES LIMITE'^ 
LIABILITY COMP^ 

BY: tJVxr̂ f̂cq 
AS: MANAGE? 

STATE C" 

cou>-
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EXHIBIT WD-LLC-1 

L OF THE FOLLOWING PROPERTY AS AND TO EXTENT SUCH PROPERTY 
LIES EAST OF HIGHWAY 145: 

^(."^ 

tract of land referred to as "Rico Smelting Co. Tract" located 
ithin Townsite of Rico more particularly described as follows : 

Commencing at the Southeast Corner of tract conveyed to J.M. 
Acker by Mayor of Rico in Deed recorded in Book 10 at page 293 ; 
thence South 10 degrees West 270 feet; thence North 80 degrees 
West 4 00 feet; thence North 10 degrees East 270 feet; thence 
South 80 degrees East 400 feet to place of beginning. 

AND 

ALL OF THE FOLLOWING PROPERTY AS AND TO EXTENT SUCH PROPERTY 
LIES EAST OF HIGHWAY 145: 

Pasadena Reduction Company Tract, as described in documents 
recorded in Book 6 6 at page 10 9, Book 57 at page 333, Book 19 3 
at page 342, Book 233 at page 496 and 497 and in Book 238 at 
page 33 9. 

AND 

ALL OF THE FOLLOWING PROPERTY AS AND TO EXTENT SUCH PROPERTY 
LIES EAST OF HIGHWAY 145 : 

A t r a c t of l a n d r e f e r r e d t o a s " W i n k f i e l d T r a c t Eas t o f R i v e r " 
l o c a t e d w i t h i n T o w n s i t e of R i c o more p a r t i c u l a r l y d e s c r i b e d a s 
f o l l o w s : B e g i n n i n g a t t h e N o r t h e a s t C o m e r whence t h e S o u t h e a s t 
C o m e r of B lock 27 b e a r s N o r t h 5 d e g r e e s 49 m i n u t e s E a s t 866 
f e e t ; t h e n c e N o r t h 88 d e g r e e s 11 m i n u t e s West 253 f e e t to C o r n e r 
No. 2 ; t h e n c e N o r t h 27 d e g r e e s 17 m i n u t e s West 481 f e e t to 
C o r n e r No. 3 ; t h e n c e South 22 d e g r e e s 12 m i n u t e s E a s t 462.1 f e e t 
t o C o r n e r No. 4 ; t h e n c e South 5 d e g r e e s E a s t 200 f e e t t o C o m e r 
No. 5 ; t h e n c e S o u t h 49 d e g r e e s 10 m i n u t e s West 451 f e e t to 
C o r n e r No. 6 ; t h e n c e South 80 d e g r e e s E a s t 652 f e e t t o Comer 
No. 7 ; t h e n c e N o r t h 1 deg ree 52 m i n u t e s West 600 f e e t t o C o m e r 
No. 1, t h e p l a c e o f b e g i n n i n g , a l l l y i n g E a s t o f t h e Dolores 
R i v e r . 

County of D o l o r e s , 
S t a t e of C o l o r a d o . 

D 



(PROMI.'ISORY NOTE 

APRIL 1, 1994 

On o r b e f o r e March 3 1 , 1999, RICO PROPERTIES LIMITED LI7U3ILITY COMPANY, a 

C o l o r a d o L i m i t e d L i a b i l i t y Company, p r o m i s e s t o p a y t o the o r d e r of RICO 

DEVELOPMENT CORPORATION, A C o l o r a d o C o r p c t a t i o n , c / o T e l l u r i d e MOunta in T i t l e , 

C o l o r a d o , t h e sum of One M i l l i o n F o u r Hi.'ndred N i n e t y - n i n e T h o u s a n d N i n e 

Hundred and n o / l O O D o l l a r s ( . ^ 1 , 4 9 9 , 9 0 0 . 0 0 ) , p a y a b l e i n q u a r t e r l y i n s t a l l m e n t s 

of i n t e r e s t o n l y commencing on o r b e f o r e J u l y 1, 1994 and c o n t i n u i n g on a l i k e 

day of e a c h and e v e r y q u a r t e r t h e r e a f t e r u n t i l p a i d i n f u l l . I n t e r e s t s h a l l 

be a t t h e r a t e o f e i g h t p e r c e n t (8%) p e r annum, w h i c h i n t e r e s t s h a l l commence 

t o a c c r u e on A p r i l 1, 1994. The f a i l u r e of Maker t o make a l l p a y m e n t s 

h e r e u n d e r i n a t i m e l y manner s h a l l v c i d t h e o p t i o n . 

Maker r e s e r v e s t h e r i g h t t o prep^-iy .=iriy o r a l l o f the u n p a i d b a l a n c e any 

tirao w i t h o u t p e n a l t y . 

The f a i l u r e t o pay a n y i n s t a l l m e n t vlien due s h a l l cause t h e e n t i r e u n p a i d 

b a l a n c e of t h i s n o t e t o become i m m e d i a t e l y due and payab le a t t h e e l e c t i o n of 

thR h o l d e r h e r e o f . Pre.-Bentment f o r payrr-ent and n o t i c e of n o n - p a y m e n t a r e e a c h 

h e r e b y e x p r e s s l y and payment and n o t i c e of non -paymen t are e a c h h e r e b y 

e x p r e s s l y and . •sevGral ly w a i v e d by t h e maker , o r m a k e r s , and a l l e n d o r s e r 

h e r e o f ; and in ca .^e payment of t h i s not:e n h n l l n o t b e made a t m a t u r i t y , i t i s 

ag r eod by s a i d parti..'^.'^ t h a t a l l cos t . ' ; of c o l l e c t i o n , i n c l u d i n g a r e a s o n a b l e 

attv-.rnr-ry's f e e , v ; i l l be pai'-] in. a d d i t i o n nvid may b e r e c o v e r e d a s p a r t h e r e o f . 

A l l pa^/mentG of p r i n c i p a l made h e r o u n d e r f o r r e l e a s e o f p r o p e r t y o r 

p r o p e r t i e s s e t f o r t h on E x h i b i t "A" , a t t a c h e d h e r e t o and i n c o r p o r a t e d h e r e i n 

by r e f e r e n c e , s h a l l be a p p l i e d t o r c d u c t t h e p r i n c i p a l b a l a n c e of t h e 

P r c n i s s o r y K'ot'? . THIS 1?. A NON-RECOURHE PROMISSORY NOTE. 

Addre.qs: r - d . / j ^ / 1 " J -^^ RICO PROPERTIES LIMITED LIABILITY 
COMPAtJY, A Colorado L i m i t e d 

/ h c ^ ^ CJ', y ' / ' i ' S X - L,labi.l.*t^^v^^pft«y^^v ^ 



PRC5MlSs6Ry NOTE 

April 1 , 1994 

On o r before March 31 , 1999, RICO PROPERTIES LIMITED 

LIABILITY COMPANY, a Colorado Limited Liab i l i ty Company, promises 

t o pay t o the order of RICO DEVELOPMENT CORPORATION, a Colorado 

Corporat ion, c/o Te l l u r ide Mountain T i t l e , T e l l u r i d e , Colorado, 

the sum of One Million Four Hundred Ninety-ni_ne Thousand Nine 

Hundred and no/100 Dol lars ($1,499,9 00.00), payab le in q u a r t e r l y 

ins ta l l jnen ts of i n t e r e s t only commencing on ox- before J u l y 1, 

1994 and continuing on a l i k e day of each a.nd every q u a r t e r 

t h e r e a f t e r u n t i l paid in f u l l . In teres t , shall b e a t the r a t e of 

e igh t pe rcen t (8%)/per / annum, which irtiterefsti s h a l l commence to 

accrue on K-grxX hJ,/Vl^9^., X ^ e . f^Li«4^<-of ^Sfeer t 6 ^ k e a l l 

payments hereunder i n a t ime ly manner s h a l l void, t h e op t ion-

Makerf reserves tneTright/to pr^a:y any or'ail'of the tmpaid 

balance .^§J^.L^jL^^n-^tyT^^ "^ ">' ^ ^ ^ ^ J ^ 

The f a i l u r e t o pay any i^st!a£^fe^€^h^at i :^ ' ' ' ' ' ^SS^ the 

e n t i r e unpaid balance of t b / s ' 'fete t / ' ^ l ^ ^ ^ m ^ S S S a d l t e ^ ' ^ u e and 

payable a t the e lec t ion of the holder hereof. Presentment for 

pciyTTiiiijt̂  LxixCi liotictt ox fiO'Ji KjciyiTicnt arc eacn Her coy exp res s ly ano 

severa l ly waived by the maker, or makers, and a l l endorser 

hereof; and in case payment of t h i s note s h a l l not be made at 

matur i ty , i t i s agreed by said p a r t i e s t h a t a l l c o s t s of 

c o l l e c t i o n , including a reasonable a t torney 's f e e , wi l l be paid 

in addi t ion and may be recovered as par t hereof . 

All payments cf p r i n c i p a l made hereunder for r e l e a s e cf 

property or proper t ies s e t for th on Exhibit "A" , attached here to 
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and incorporated herein by reference, shall be applied to reduce 

the principal balance of the Promissory Note. 
THIS IS A NON-RECOURSE PROMISSORY NOTE. 

RICO PROPERTIES LIMITED LIABILITY 
COMPANY, a C o l o r a d o L i m i t e d 
L i a b i l i t y Company 

BY: ^-jL^r^ik^, 

Address: ro1:^^i 1.2.0 ^c^^^ 

^\<o^ 6^UAM^ i<'\lS2. 



CyLOSi^(S: ^ / > o T > . e ^ 

J Aj-ro 

^6^r^-4 t>^i [i \^^(^^ 
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1st AMENDMENT 
AMENDED AKD RESTATED 

OPERATING AGREEMENT 
FOR 

RICO PROPERTIES LIMITED LIABILITY COMPANY 

WHEREAS, the members desire to amend Article VII, Section 
7.1(b) of the Operating Agreement in accordance with Article X, 
thereof, 

NOW THEREFORE, the parties agree, as follows: 

Effective as of November 3, 1994, the first sentence of 
Section 7.1(b) is hereby amended to read, as follows: 

"Notwithstanding any other provisions of this Agreement, 
no sale or exchange of any Membership Interest may be made (i) if 
the Membership Interest sought to be sold or exchanged, when added 
to the total of all other membership interests sold or exchanged 
within the period of twelve (12) consecutive months prior to the 
proposed date of sale or exchange, would result in the termination 
of the company under Section 708 of the Internal Revenue Code of 
1986, as amended (or any successor statute), or (ii) if any such 
sale, transfer, assignment or other disposition would cause the 
Company to be treated as an association taxable as a corporation 
for federal income tax purposes, unless, in either instance, 
approved by unanimous vote of all the Members." 

IN WITNESS WHEREOF, the members have signed this First 
Amendment to be effective as of the date first written above. 

MEMBERS 

RICHARD M. THIELE 

JJRC LIMITED LIABILITY COMPANY 

ck Duksin, Manaager 
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By: Bill Baird, Manager 

SILVER CREEK LAND COMPANY, L.L.C 

By: Michael Hines 

TWIN CITY DEVELOPMENT, L.L.C. 

By: Curtis Swanky, Manager 
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SILVER CREEK LAND COMPANY, L.L.C, 

By: Michael Hines 

DS^ER STANLEY/FOS 

TWIN CITY DEVELOPMENT, L . L . C , 

By : C u r t i s S w a n k y , M a n a g e r 
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SILVER CREEK LAND COMPANY, L.L.C. 

By: Michael Hines 

STANLEY FOSTER 

TWIN CITY DEVELOPMENT, L.L.C. 

By: Curtis Swanky, Manager 

D 
D ^^^^ ^ 
jJ fyr^'-'^rSfid^d, Manager^^j^,^ji:l^^^«y^ 

D 
Q 
0 
Q 

RICO:RICO-PR. AXD ^ DRArT;REVISED 1 0 / 2 7 1 : 30p i i 



BAK LTD. 

Q 
Q 
Q 
0 

Ll 

By: Bill Baird, Manager 

SILVER CREEK LAND COMPANY, L.L.C, 

By: Michael Hines 

STANLEY FOSTER 

TWIN CITY DEVELOPMENT, L.L.C. 

By: Curtis Swanky, Manager 
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BAK LTD, 

By: Bill Baird, Manager 

SILVER CREEK LAND COMPANY, L.L.C, 

By: Michael Hines 

STANLEY FOSTER 

ENT, L.L.C. 
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RESTRUCTURING AGREEMENT 

D 

AGREEMENT made as of November 11, 1994, by and among Rico 
Properties Limited Liability Company, The JJRC Limited Liability 
Company, Twin City Development LLC, Silvercreek Lanci Company LLC, 
BAK LLC, Richard M. Theile, Stanley A. Foster, Rico Renaissance 
Limited Liability Company, Rico Advisory Limited Liability Company, 
Rico Land and Cattle Company, a Colorado corporation, Telluride 
Mountain Title Company (hereinafter "Title Company"), and Martin 

Esq. i-egman, 

WHEREAS, Rico Properties Limited Liability Company 
(hereinafter "Rico LLC") is a Colorado limited liability company 
whose members and respective membership interests are as follows: 

The JJRC Limited Liability Company (hereinafter "JJRC") 30.268% 

Twin City Development LLC (hereinafter "Twin City") 20.179% 

Silvercreek Land Company LLC (hereinafter "Silvercreek") 20.179% 

BAK LLC (hereinafter "BAK") . 

Richard M. Theile (hereinafter "Theile") 

Stanley A. Foster (hereinafter "Foster") 

20.179% 

5.765% 

3.430% 

WHEREAS, Rico LLC is the party to contract with Rico 
Development Corporation (hereinafter "RDC") pursuant to which Rico 
LLC has obtained title to certain parcels of land from RDC and 
pursuant to which it has certain options to acquire title to 
various other parcels of land from RDC (a copy of said contract is 
annexed hereto as Exhibit "A"; a copy of said Option Agreements are 
annexed hereto as Exhibits "B" and "C" and are hereinafter referred 
to as the "RDC Option Agreements"); and 

WHEREAS, the above contract and the RDC Option Agreements 
were structured between Rico LLC and RDC under advice of legal 
counsel, so that Rico LLC could have adequate time to undertake an 
environmental investigation of the subject property and not take 
title to any property unless Rico LLC was completely satisfied that 
ownership of such property would have no associated environmental 
liability; and 

WHEREAS, RDC has refused to comply with its obligations 
under the RDC Option Agreements thereby leaving Rico LLC with the 
choice of either prosecuting an expensive and time-consuming legal 
action against RDC, or restructuring its relationship in "a way that 
allows the continued environmental investigation of the subject 
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property without the risk of assumption of any environmental 
liability by JJRC, Silvercreek, Twin City, BAK and Tlieile, and with 
a minimum of tax liability generated as a direct result of the 
restructuring; and 

PJHEREAS, Foster has agreed to facilitate the 
restructuring by engaging in certain transactions set forth in this 
Agreement, pursuant to which, among other things, Foster would end 
up having a ninety-nine percent (99%) membership interest in Rico 
LLC, and be its sole manager, and pursuant to which Foster would 
thereafter cause Rico LLC to take title to most of the properties 
that are the subject matter of the RDC Option Agreeitents; and 

WHEREAS, Title Company and Martin Brogman, Boa.I desire to 
make their services available to the parties herein tol/racilitate 
the transactions contemplated herein. 

NOW, THEREFORE, in consideration of the mutual promises 
set forth herein, and other good and valuable consideration, the 
receipt of which is hereby acknowledged, the par-ties agree to 
undertake the following steps in the order stated below: 

ARTICLE I 
FORMATION nv T?PT.T.C AND RICO ADVISORY 

A. Formation of Rico Renaissance Limited Liability Company. 
J"JRC, Silvercreek, Twin City, BAK and Theile hereby agree 

to take all steps necessary to form Rico Renaissance Limited 
Liability Company (hereinafter "RRLLC"), a Colorado limited 
liability company. 

1. The parties agree that RRLLC will have as its members 
the following persons with the respective membership interests 
indicated after their names: 

JJRC - 31.343% 
Silvercreek - 20.895% 
Twin City - 20.895% 
BAK - 20.895% 
Theile - 5.972% 

2. The parties agree that RRLLC will operate in 
accordance with the Operating Agreement for RRLLC in the form 
annexed hereto as Exhibit "D." 

B. Formation of Rico Advisory Limited Liability Company. 
n M. Jack Duksin, Curtis Swanky, Michael Hines, Bill Baird 
lj and Richard M. Theile agree to take all steps necessary to form 

Rico Advisory Limited Liability Company, a Colorado limited 
liability company, for the purpose of, among other things, 

RICO:\RIC03RES.AGR ~ 2 — DRAFT:REVISED 1 1 / 4 1 2 : 4 5 p B 

file:///RIC03RES


t 
Xi 
t 
t 

D 
C 
C 
0 
0 
Q 
a 
a 
a 
a 
3 
a 

providing consulting services to Rico LLC pursuant to a consulting 
agreement in the form annexed hereto as Exhibit "E." 

1. The parties agree that Rico Advisory LLC shall have 
as its members the following persons with the respective 
membership interests indicated after their names: 

M. Jack Duksin - 31.343% 
Curtis Swanky - 20.895% 
Michael Hines - 20.895% 
Bill Baird - 20.895% 
Richard M. Theile - 5.972% 

2. The parties agree that Rico Advisory LLC shall 
operate in accordance with the Operating Agreement for Rico 
Advisory LLC annexed hereto as Exhibit "F." 

3. The parties agree that the business and purpose of 
Rico Advisory LLC shall include, but not be limited to, the 
giving of nonbinding advice to Rico LLC regarding all aspects 
of the ownership, sale and development of the assets owned by 
Rico LLC. 

ARTICLE II 
DISTRIBUTION OF CERTAIN REAL ESTATE ASSETS 

JJRC, Silvercreek, Twin City, BAK, Theile and Foster 
agree to cause Rico LLC, and Rico LLC hereby agrees, to transfer, 
convey and assign to RRLLC all right, title and interest in and to 
all of those real property assets which are listed immediately 
below to RRLLC. Rico LLC agrees to execute such deeds and other 
documents necessary to effect such transfer, conveyance, sale and 
delivery. 

Assets to be transferred by Rico LLC to RRLLC: Those 
assets listed and described on Exhibits WD-RIC-1, WD-RIC-2, annexed 
hereto, and those portions of the Rico Smelting Co. Tract and the 
Pasadena Reduction Co. Tract that are east of State Highway 145, as 
described in Exhibits WD-RIC-3 and WD-RIC-4, respectively, annexed 
hereto. 

ARTICLE III 
CONVEYANCE BY FOSTER AND OTHER MEMBERS 

A. Transfer of 99% Rico LLC Membership Interest to Foster. 
Each of the members of Rico LLC (other than Foster) 

agrees that, immediately following the transfers described in 
Article II above, they shall each sell, convey, transfer and assign 
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all but one percent (1%) of their aggregate, combined membership 
interest in Rico LLC to Foster. 

B. Transfer of 1% Membership Interest to Forrest D. Foster. 
Each of the members of Rico LLC (other than Foster) 

agrees that, simultaneous with the transfers described in Article 
III, section A. above, they shall each sell, convey, transfer and 
assign the remaining one percent (1%) of their aggregate, combined 
membership interest in Rico LLC to Forrest D. Foster. 

C. Consideration to Foster. 
JJRC, Silvercreek, Twin City, BAK, and Theile agree that 

they shall cause RRLLC to agree that it shall pay over and deliver 
to Foster 3.430% of all net profits (or the equivalent in "in kind" 
benefits) realized by RRLLC upon the sale or exchange of those 
assets described in Article II above. 

ARTICLE IV 
EXERCISE OF OPTION (NON-MAIN STREET PROPERTY1 

A. Undertakings bv Rico LLC. 
Wherever in this Agreement (other than in Article II) 

there is an agreement or undertaking by Rico LLC, then Foster 
agrees to take all steps necessary to cause Rico LLC to comply with 
such agreement or undertaking. 

B. Exercise of Option. 
Rico LLC agrees that it shall promptly exercise its 

options to acquire all property subject to the RDC Option Agreement 
annexed hereto as Exhibit "B," except the following properties: 

Mountain Springs Mining Claim, Patent No. 18766, Denver Mining 
Claim, Patent No. 23428, Big Strike, Patent No. 23428, and 
Catskill, Patent No. 21923. 

ARTICLE V 
EXERCISE OF OPTION fMAIN STREET AND R-2 PROPERTY) 

RRLLC agrees that Rico LLC shall exercise its options to 
acquire the assets subject to the RDC Option Agreement annexed 
hereto as Exhibit "C" as and when Rico LLC in its sole discretion 
so elects, except for the five (5) lots behind the Burley Building 
described in Article VI below. 
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ARTICLE VI 
FIVE LOTS BEHIND BURLEY BUILDING 

Rico LLC agrees that it shall exercise the option to 
acquire the five lots behind the Burley Building (Block 1, Lots 36-
40). Rico LLC agrees to take any and all steps necessary to 
install a septic system on such lots which septic system shall 
service the theater/cafe and Burley Building, provided all costs 
related to the installation of such septic system are paid by the 
respective owners of the Burley Building and the theater/cafe. 
Rico LLC agrees to grant in consideration of ten dollars ($10.00) 
an easement to the owners of the theater/cafe and Burley Building 
for use of the five (5) lots for a septic system, which easement 
shall run with the land until a sewer system is installed by the 
Town of Rico replacing the need for such septic system. Rico LLC 
also agrees to grant (in consideration of ten dollars ($10.00)), a 
perpetual easement running with the land for the placement of 
propane tanks, which tanks will be owned and used by the owners of 
the theater/cafe and Burley Building. Rico LLC shall have the sole 
discretion, exercised with reasonableness, regarding the location 
of the septic system and propane tank easements. The owners of the 
Burley Building and the theater/cafe shall be individually 
responsible and liable for all costs associated with their 
respective septic system and propane tank. 

ARTICLE VII 
GRANT OF OPTION BY RICO LLC TO RRLLC 

In further consideration of the agreements of the parties 
herein, and as an integral part of the restructuring transaction, 
the parties agree to enter into an option agreement, the terms of 
which are set forth below, which Foster agrees to cause Rico LLC to 
enter into in his then capacities as 99% member, and sole manager, 
of Rico LLC. 

A. In General. 
Notwithstanding anything in this Agreement to the 

contrary, at all times until December 31, 1999, Rico LLC hereby 
grants to RRLLC, and RRLLC shall have, the irrevocable, exclusive 
right to acquire from Rico LLC, or to cause Rico LLC to transfer, 
sell, convey, exchange or assign, in whole or in part, all or any 
part or parts of the assets, or options to acquire assets, to any 
person or persons which RRLLC in its sole and absolute discretion 
deems appropriate, which assets or options constitute all the 
assets or options described in the exhibits to the RDC Option 
Agreements, as modified by the next two sentences (hereinafter the 
"Restructured Assets"). For purposes of this Agreement, the RDC 
Option Agreements are deemed modified by deleting the following 
assets from the exhibits to the RDC Option Agreements: Block 6, 
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Lots 39 & 40 Block 14, Lots 31-35; Block 12, Lots 31-36 Block 28, 
Lots 1 & 2; Block 29, Lots 1-5; Block A, Peidmont Addition, Town of 
Rico; Mountain Springs Mining Claim, Patent No. 18766; Denver 
Mining Claim, Patent No. 23428; Big Strike, Patent No. 23428; and 
Catskill, Patent No. 21923, it being understood and agreed that 
these assets either have been previously sold or are considered to 
have potential environmental liability in excess of that to which 
Foster and Rico LLC are willing to risk being exposed. For 
purposes of this Agreement, the RDC Option Agreements are deemed 
modified by adding the following assets to Exhibits "B" of this 
Agreement: F.G. Day Tract, Patent No. xx ; Winkfield Tract East, 
Patent No. xx ; Block 1, Lots 39 & 40; and Tremble Tract, Patent 
No. XX . Foster agrees to cause Rico LLC, and Rico LLC agrees, 
promptly and diligently to take all steps necessary to effect the 
intent of this paragraph. 

B. Option Payments. 

1. In general. 
The consideration to be paid by RRLLC to Rico LLC for 

such acquisition, assignment, transfer, sale, conveyance or 
exchange (hereinafter the "Option Payments") shall be calculated as 
follows: If Foster or Rico LLC fail to comply with any of their 
agreements, promises or obligations hereunder, or if at the time 
such transaction occurs, the Restructured Asset(s) which is the 
subject of such transaction does not appear on any of Schedules W, 
X, y or Z (described in paragraphs C, D, E, and F, below), then, 
notwithstanding anything in this Agreement to the contrary, the 
consideration to be paid by RRLLC to Rico LLC shall be (i) one 
hundred dollars ($100.00) in each instance, plus (ii) when 
applicsible, the reimbursement of any release consideration or other 
amounts paid by Rico LLC to RDC pursuant to the RDC Option 
Agreements (or a Deed of Trust which may be executed by Rico LLC 
replacing the contractual obligation set forth in the RDC Option 
Agreements to pay release consideration), plus (iii) 3.43% of the 
net profits or "in-kind" benefits, if any, realized upon the sale, 
transfer, exchange or assignment of any Restructured Assets to an 
unrelated third party in an arms-length transaction (the remaining 
96.57% of the net profits belonging to RRLLC). If, at the time, 
such transaction occurs, the asset or option that is the subject of 
such transaction does appear on either of Schedules W, X, Y and Z, 
and Foster and Rico LLC are in full compliance with each and every 
one of their agreements, promises and obligations in this 
Agreement, then the Option Payments to be paid by RRLLC to Rico LLC 
shall be (i) one hundred dollars ($100.00) in each instance, plus 
(ii) when applicable, the reimbursement of any amounts paid by Rico 
LLC to RDC pursuant to the RDC Option Agreements (or a Deed of 
Trust which may be executed by Rico LLC replacing the contractual 
obligation set forth in the RDC Option Agreements to pay release 
consideration), plus (iii) when applicable, the amounts, if any. 
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payable t o Rico LLC as H H H ^ ^ H H H H H I ^ ^ H H ^ ^ ^ ^ ^ ^ H I ^ ^ H ^ ^ ' 
whichever i s applicable 

C. !=;chedule "W" P r o f i t S p l i t . 
Upon the t r a n s f e r , conveyance, assignment, sa le or 

exchange b y Rico LLC of a l l or any p a r t of any of i t s a s s e t s 
(including without l i m i t a t i o n , mineral r i g h t s ) , or op t ions held by 
Rico LLC t o acquire any a s s e t s , l i s t e d on Schedule "W," annexed 
hereto , t h e net p r o f i t s of each such t ransac t ion s h a l l be shared as 
follows: e ighty-seven percent (87%) s h a l l be paid and d i s t r i b u t e d 
to RRLLC and t h i r t e en percent (13%) s h a l l be paid and d i s t r i b u t e d 
to Rico LLC, u n t i l Rico LLC has received one mi l l ion dol la rs ($1 
mill ion) i n net p r o f i t s from a l l sources re la t ing t o or flowing 
from the Res t ruc tured Asse t s . Thereaf ter , the net p r o f i t s of such 
t r a n s a c t i o n sha l l be shared as fol lows: ninety-two percent (92%) 
sha l l be p a i d and d i s t r i b u t e d to RRLLC and eight p e r c e n t (8%) s h a l l 
be paid and d i s t r i bu t ed to Rico LLC. 

D. -c^chedule "X" P r o f i t S p l i t . 
Upon the t r a n s f e r , conveyance, assignment, sale or 

exchange by Rico LLC of (a) any of the a s s e t s ( inc lud ing without 
l i m i t a t i o n , mineral r i gh t s ) l i s t e d on Schedule "X," annexed h e r e t o , 
or (b) of any of the opt ions held by Rico LLC to a c q u i r e any such 
a s s e t s , t h e proceeds and p r o f i t s of such s a l e shal l no t be shared , 
but sha l l belong so le ly to Rico LLC. 

E. .qchedule "Y" P r o f i t S p l i t . 
Upon the s a l e , t r a n s f e r , conveyance, assignment or 

exchange i n whole or in p a r t of any of ( a ) the a s s e t s ( including 
without l i m i t a t i o n , mineral r i g h t s ) owned by Rico LLC l i s t e d on 
Schedule "Y," annexed h e r e t o , or (b) of any of the op t ions held by 
Rico LLC t o acquire any such a s s e t s , the n e t p rof i t s of such s a l e , 
t r a n s f e r , conveyance, exchange or assignment s h a l l be shared 
n ine ty - s ix and f i f ty-seven one hundredths percent (9 6.57%) to RRLLC 
and three and fo r ty - th ree one hundredths percent (3.43%) to Rico 
LLC. 

F. Schedule "Z" P r o f i t S p l i t . 
Upon the sa le t r a n s f e r , conveyance, assignment or 

exchange i n whole or in p a r t of (a) any of the a s s e t s ( inc luding 
without l i m i t a t i o n , mineral r i g h t s ) owned by Rico LLC, l i s t e d on 
Schedule "Z , " annexed h e r e t o , or (b) of any of the opt ions held by 
Rico LLC t o acquire any such a s s e t s , the ne t p r o f i t s of any such 
t r ansac t i on shal l be shared f i f t y percent (50%) to RRLLC and f i f t y 
percent (50%) to Rico LLC. 

G. Forest Service Trade. 
Notwithstanding paragraphs D, C, E or F t o the con t r a ry , 

( i ) the p a r t i e s agree tha t i f any a s s e t l i s t e d on Schedule X or on 
Schedule Z i s t ransfe r red t o the United States F o r e s t Service or 
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any other federal government agency in exchange fo r any o the r 
a s s e t s , t h e n the asse t s received by Rico LLC in such, exchange s h a l l 
not be deemed to have been l i s t e d on Schedule X or* Schedule Z as 
the case may be, but s h a l l , ins tead , be deemed to h a v e been l i s t e d 
on Schedule W; ( i i ) Rico LLC and Foster agree that they shal l not 
convey, t r a n s f e r , s e l l , exchange or assign any a s s e t s , which are 
the p o s s i b l e subject of a U.S. Forest Service t r a d e t o any person 
other than t h e U.S. Forest Service , without RRLLC's p r i o r wr i t t en 
consent for so long as such a s s e t s are subject to RRLLC's r i gh t of 
f i r s t r e f u s a l under Ar t i c l e XIII ; and ( i i i ) in the e v e n t tha t Rico 
LLC s e l l s , t r a n s f e r s , exchanges, conveys or assigns einy asse ts t h a t 
are ad jacent t o U.S. Forest Service land, Rico LLC w i l l expressly 
provide in any documents of s a l e , exchange, conveyance, t r ans fe r or 
assignment (a) for the exclusive ass ignable right of Rico LLC to 
claim adjacency for purposes of a l a t e r U.S. Forest Service t r a d e 
by Rico LLC, and (b) for the ob l iga t ion of t he t r a n s f e r e e to t a k e 
a l l s teps necessary to cooperate or otherwise effect t h e in ten t of 
t h i s paragraph. Rico LLC w i l l t ake a l l s teps , and execute a l l 
doctunents, necessary to e f fec tua te the i n t e n t of t h i s paragraph. 

H. Town of Rico Trade o r Gif t . 
1 . Foster, Rico LLC, and Rico Land and C a t t l e Company 

agree t o undertake a l l s t eps necessary to efffect an exchange wi th 
the Town of Rico, pursuant t o which Rico LLC w i l l t r a n s f e r t h e 
a s se t s descr ibed in subparagraph 2 below t o the Town of Rico in 
exchange f o r cert^iin in tang ib le benef i t s and i n c h o a t e r i g h t s 
including, without l i m i t a t i o n , add i t iona l population dens i t y , open 
space c r e d i t s , public use c r e d i t s and mitigation c r e d i t s . The 
p a r t i e s agree t h a t , notwithstanding anything in t h i s Agreement t o 
the con t r a ry , a l l such b e n e f i t s and inchoate rights s h a l l , to t h e 
extent p o s s i b l e , be considered Schedule Y a s s e t s , and t o t he ex ten t 
not p o s s i b l e sha l l be considered t o be a l loca ted among, and 
concomitantly a t t r i b u t a b l e t o , those as se t s on those schedules t o 
which those benefi ts or inchoate r i g h t s d i rec t ly r e l a t e . The 
p a r t i e s agree tha t Rico LLC i s permit ted t o t r ans fe r t he a s s e t s 
described i n subparagraph 2 below t o Rico Land and C a t t l e Company, 
a Colorado corporat ion of which Foster i s , and will a t a l l times b e 
(except as otherwise permi t ted by paragraph I below) , the s o l e 
s tockholder . If the Town of Rico refuses t o p a r t i c i p a t e in such 
exchange a f t e r good f a i t h compliance with t h i s paragraph by Fos te r , 
Rico LLC and Rico Land and C a t t l e Company, fo r a per iod of f i f t e e n 
(15) yea r s , then a l l the a s s e t s l i s t e d in subparagraph 2 below 
s h a l l be deemed Schedule X a s s e t s . 

2. The asse ts covered by t h i s paragraph H a r e : (i) The 
A.E. Arms Trac t North, ( i i ) The A.E. Arms Tract South, ( i i i ) F.G. 
Day Tract , ( iv) Winkfield Trac t Eas t , (v) Tremble T r a c t , ( v i ) 
R.G.S. Tract South (v i i ) R.G.S. Tract North, (v i i i ) R .G.S . "WYE" o r 
"Y" Tract , ( ix) All l o t s in Block 28, (x) Block 12 , Lots 23-26, 
(xi) the Far View Mill s i t e , and (x i i ) Block 24, those port ions o f 
the Van Winkle Head Frame t h a t are not developable a s hojae s i t e s -

3 . Foster agrees t h a t f i f t y percent (50%) of any ac tua l 
do l l a r tax benef i t ( i . e . , e i t h e r tax reduc t ion , refund or credi t ) 
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realized by him upon any transfer or gift described in this 
paragraph, shall be paid to RRLLC. 

I. Transfer of Foster^s Interest in Rico LLC or Rico Land and 
Cattle Company. 
In the event that Foster in any way transfers, assigns, 

conveys, disposes, sells or exchanges (other than by death or 
inheritance, provided that his heirs, successors and assigns comply 
with this Agreement) more than fifteen percent (15%) of any aspect 
of his membership or ownership interest in Rico LLC or Rico Land 
and Cattle Company, or otherwise is no longer in control or the 
sole manager or senior operating officer of either such entity, 
then all assets listed on Schedules W, X or Z shall instead be 
deemed to have been listed on Schedule Y at all times from the date 
of this Agreement. 

J. Net Profits Includes "In-Kind" Benefits. 
For purposes of this Article VII, the term "net profits" 

shall mean the proceeds of any transaction, net of any and all 
direct and indirect expenses (excluding 
administrative expenses of Rico LLC and Rice 
Company) related to such transaction, and 
addition to cash and cash obligations, any " 
received as consideration for such sale, excl: 
transfer or conveyance. 

K. Disbursement of Option Payments. 
All Option Payments shall be payable to Title Company 

the respective benefit of Rico LLC and RRLLC in accordance with 
this Agreement, and shall be immediately released to Rico LLC in 
accordance with this Agreement. In no event shall RRLLC be 
permitted to close an Escrow if RRLLC is in default under any 
Option Payment referred to herein. 

L. Notice of Exercise. 
RRLLC may exercise the rights granted by this Article XI 

to purchase all or various portions of the Restructured Assets any 
time after November 11, 1994. Any exercise of any right granted by 
this Article IX shall be by written notice signed by the RRLLC and 
hand delivered or sent certified mail, postage prepaid, return 
receipt requested, to the Title Company and Rico LLC at the address 
set forth herein. 

RRLLC may elect to exercise any right granted herein with 
respect to fee title to any portion of the Restructured Assets, or 
the surface estate of such Restructured Assets, or any combination 
of the surface estate and interests in minerals together 
constituting less than fee title; and Rico LLC shall grant the 
surface estate of any portion of the Restructured Assets and grant 
and reserve all or any portion of the mineral estate in the 
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Restructured Assets in the manner speci f ied by RRLLC in i t s 
exercise of any r i gh t gran ted he re in , provided RRLLC makes t he 
Option Payment specif ied above. 

M. Fxerc i se of Option and Payment of Purchase P r i c e . 
I n the event t h a t any of the r i g h t s r e fe r red t o in t h i s 

Ar t i c l e IX i s timely exerc i sed as herein provided, Rico LLC and 
RRLLC s h a l l perform the ob l i ga t i ons s e t fo r th in t h i s Agreement and 
as fol lows: 

1 . An escrow s h a l l be immediately opened by T i t l e 
Company (he re ina f t e r "Escrow"); 

2 . Escrow s h a l l c lose no l a t e r than s i x t y (60) days 
a f te r Rico LLC's rece ip t of RRLLC's no t ice of exercise ( h e r e i n a f t e r 
"Closing Date") . If an e a r l i e r Closing Date i s requested by RRLLC, 
each par ty agrees to use i t s e f f o r t s in good fai th t o c lose Escrow 
a t or as soon as poss ib le ; 

3 . Rico LLC and RRLLC s h a l l en te r into T i t l e Company's 
standard Escrow I n s t r u c t i o n s , s tandard r e s i d e n t i a l c o n t r a c t to buy 
and s e l l r e a l e s t a t e , s tandard commercial contract t o buy and s e l l 
r e a l e s t a t e , or standard vacant land/farm and ranch c o n t r a c t to buy 
and s e l l r e a l e s t a t e (he re ina f t e r "Contract") whatever the case may 
be, as may be modified by RRLLC i n i t s s o l e d i s c r e t i o n . T i t l e 
Company i s authorized as agent for Rico LLC and RRLLC to i n s e r t 
such p rov i s ions , terms and cond i t i ons , as the RRLLC s h a l l d i r e c t 
cons is ten t with the terms and provis ions of t h i s Agreement; 

4 . The cos t , i f any, of s tandard owner's t i t l e po l i cy 
sha l l be paid by RRLLC or RRLLC's purchaser, assignee or 
t r a n s f e r e e , as the case may be ; 

5 . All other escrow fee s , recording expenses and a l l 
other c los ing expenses, i f any, payable by the s e l l e r or ass ignor 
sha l l be payable by RRLLC and Rico LLC in proport ion to t h e i r 
r e l a t i v e p r o f i t s p l i t descr ibed in A r t i c l e s VI and VII herein; 

6. Transfer of t i t l e to the por t ion of the Restructured 
Assets with respec t to which RRLLC has exercised any of i t s r i g h t s 
granted here in sha l l be evidenced by method of conveyance se lec ted 
by RRLLC which sha l l be e i t h e r method of Warranty Deed at tached 
hereto as Exhibi ts "G" and "H," or any other t r a n s f e r deed 
(here inaf te r "Deed") reasonably requested by RRLLC cons i s t en t wi th 
the terms of t h i s Agreement. In add i t ion , Rico LLC s h a l l t r a n s f e r 
by appropr ia te documentation the app l icab le personal property of 
Rico LLC r e l a t i n g to the por t ion of t he Restructured Assets subjec t 
to the Escrow; 

7. The portion of the Restructured Assets with r e spec t 
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t o which RRLLC h a s e x e r c i s e d a n y of i t s r i g h t s g r a n t e d h e r e i n s h a l l 
be t r a n s f e r r e d s u b j e c t o n l y t o c u r r e n t t a x e s a n d a s s e s s m e n t s 
p r o r a t e d t h r o u g h C l o s i n g D a t e (which payment RRLLC i s o b l i g a t e d t o 
m a k e ) , r e s e r v a t i o n s and a l l e a s e m e n t s , r i g h t s of way, e n c u m b r a n c e s , 
l i e n s , c o v e n a n t s , c o n d i t i o n s , r e s t r i c t i o n s , o b l i g a t i o n s a n d 
l i a b i l i t i e s a s a p p e a r i n t h e Upda ted T i t l e Commitment , i s s u e d by 
t h e T i t l e Company and d a t e d March 2 9 , 1994, a s Orde r N o . 94010047B 
( h e r e i n a f t e r " T i t l e C o m m i t m e n t " ) ; 

8 . A l l p a r t i e s a g r e e t o e x e c u t e , a c k n o w l e d g e and d e l i v e r 
s u c h o t h e r i n s t r u m e n t s and doc\aments a s may b e r e a s o n a b l y n e c e s s a r y 
t o consummate any Escrow i n a t i m e l y manne r . 

ARTICLE V I I I 
INSPECTION RIGHTS AND OPERATION OF RESTRUCTURED ASSETS 

A. Grant of License. 
Rico LLC hereby g r a n t s RRLLC an exclusive l i c e n s e (except 

t h a t Rico LLC reserves for i t s e l f a l l r i g h t s g r an t ed t o RRLLC 
pursuant t o t h i s A r t i c l e VII I ) to enter any port ion of the r e a l 
property c o n s t i t u t i n g or underlying the Restructured Assets 
(he re ina f t e r a lso re fe r red t o as the "Restructured Assets") t o 
allow eva lua t ion of the Rest ructured Assets f o r future development. 
Such eva lua t ion sha l l be a t RRLLC's sole expense. The exclus ive 
l i cense g ran ted herein s h a l l remain va l id u n t i l f i n a l and complete 
exerc i se or exp i ra t ion of a l l of the r i gh t s granted t o RRLLC under 
Ar t i c l e VII of t h i s Agreement. During the term of s a i d l i c e n s e , 
RRLLC s h a l l not develop t h e surface or mineral e s t a t e of t h e 
Restructured Assets , but s h a l l only e n t e r and evaluate t h e 
Restructured Assets . RRLLC may conduct and may author ize and 
l i cense o t h e r s to conduct a l l manner of surface and subsurface 
i n v e s t i g a t i o n s concerning physica l and environmental condition of 
the Res t ruc tured Assets provided RRLLC sha l l remain respons ib le f o r 
the proper d i spos i t i on of a l l wastes created in the course of such 
evaluat ion and surface or subsurface i n v e s t i g a t i o n s . 

B. Indemnity. 
RRLLC hereby indemnifies Rico LLC and sha l l hold Rico LLC 

harmless from a l l c la ims, c o s t s or l i a b i l i t i e s a r i s i n g out of a 
physical i n ju ry suffered by RRLLC or i t s agents with regard to t h e 
inspect ion r i g h t of RRLLC granted by Rico LLC hereunder. 

C. Addit ional Covenants. 
During the period commencing upon the da te of t h i s 

Agreement u n t i l December 31, 1999, the Rico LLC and RRLLC agree a s 
fol lows: 

1. Except with r e spec t to the Restructured Assets l i s t e d 
on Schedule X and except as otherwise se t f o r th in t h i s Agreement, 
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Rico LLC s h a l l : 

a. enter i n t o no loans , l e a s e s , easements, or o t h e r 
agreements t h a t affect the ownership, management, l e a s ing , or 
operation of the Restructured Asse t s , un less such agreements a re 
cancelable upon not more than t h i r t y (30) days w r i t t e n no t i ce or 
unless such agreements have been approved in advance and in wr i t i ng 
by RRLLC; 

b . send no l e s s than quarter ly t o RRLLC any 
nonconfident ia l correspondence t h a t Rico LLC r e c e i v e s from 
Governmental Author i t ies regard ing the Option Property, unless s a i d 
correspondence requires immediate act ion by RRLLC t o p ro tec t i t s 
r i g h t s hereunder or which f a i l u r e to ac t properly would adversely 
af fect the va lue of the Res t ruc tured Assets , then i n such an even t 
Rico LLC agrees t o forward such correspondence to RRLLC promptly. 

2 . In addi t ion , Rico LLC covenants and a g r e e s t h a t , a t 
a l l times u n t i l December 31 , 1999, i t sha l l not place or allow any 
voluntary o r involiintary l i e n s (other than invo lun ta ry l i e n s 
a r i s i ng through no f a u l t of, and not caused by RRLLC), 
encumbrances, or other mat te r s t o be placed of r ecord on t h e 
Restructured Assets, i nc lud ing , without l i m i t a t i o n , any ma t t e r 
re fe r red t o in t h i s Agreement (here inaf te r *'Lien(s)") (other t h a n 
those se t f o r t h as of the da te hereof in the T i t l e Commitment, 
including t h e Houston/Hancock S t r e e t issue and the Maxwell-Watkins 
lawsuit ma t t e r which Rico LLC represents and war ran t s wil l no t 
adversely impact the value of t he Restructured Asse t s ) which a r e 
not "Cured" (as defined below) on or before the a p p l i c a b l e Closing 
Date of any p a r t i c u l a r po r t i on of the Restructured A s s e t s a f fec ted 
by the Lien. Notwithstanding the foregoing, in the event any such 
Liens a r i s e , Rico LLC s h a l l on or before t h i r t y (30) days p r i o r t o 
the app l i cab le Closing Date of any pa r t i cu la r p o r t i o n of t h e 
Rest ructured Assets affected by t h e Lien, eliminate o r s a t i s fy such 
Liens or o b t a i n a commitment for t i t l e endorsement i n s u r i n g a g a i n s t 
loss or damage from such L iens , then such Liens s h a l l be deemed 
"Cured" and the r e s u l t s h a l l be ca l led a "Cure E v e n t . " In t h e 
event Rico LLC i s unable t o perform a Cure Event by t h e app l i cab le 
Closing Date of any por t ion of the Restructured Asse ts affected by 
the Lien, RRLLC sha l l be e n t i t l e d , in i t s sole and abso lu te 
d i sc re t ion t o : ( i ) proceed to exerc ise r i gh t s g r a n t e d t o RRLLC 
under A r t i c l e VII and A r t i c l e VIII of t h i s Agreement, in which 
case, RRLLC sha l l be e n t i t l e d t o a c red i t against t h a t port ion of 
the o r i g i n a l Option Payment payable to Rico LLC (and t h e Escrow in 
question) i n an amount equal to the amount of the L iens and c o s t s 
and expenses d i r ec t ly incurred by RRLLC in attempting t o remove 
said Liens; and/or ( i i ) exe rc i se any other ava i l ab le remedy at law 
or in e q u i t y . 

3 . Foster covenants and agrees t o cause Rico LLC, and 
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Rico LLC c o v e n a n t s a n d a g r e e s , t o t a k e any and a l l a c t i o n s 
n e c e s s a r y ( i ) t o e l i m i n a t e e n v i r o n m e n t a l c o n t a m i n a t i o n , s o a s t o 
meet any g o v e r n m e n t a l r e q u i r e m e n t s a c t u a l l y imposed w i t h r e s p e c t t o 
any of t h e R e s t r u c t u r e d A s s e t s ( i n c l u d i n g , w i t h o u t l i m i t a t i o n , t h e 
s e p a r a t i o n b y l e g a l s u b d i v i s i o n of any c o n t a m i n a t e d p o r t i o n s o f 
p a t e n t e d c l a i m s from t h e u n c o n t a m i n a t e d p o r t i o n s of s u c h c l a i m s , 
and t h e p h y s i c a l e l i m i n a t i o n o r c o r r e c t i o n of e n v i r o n m e n t a l 
c o n t a m i n a t i o n ) , o r ( i i ) t o o t h e r w i s e a l l o w RRLLC t o e x e r c i s e , 
p r o f i t a b l y i n an a r m s - l e n g t h t r a n s a c t i o n , a n y of i t s r i g h t s u n d e r 
A r t i c l e V I I o f t h i s A g r e e m e n t w i t h r e s p e c t t o t h e R e s t r u c t u r e d 
A s s e t s , p r o v i d e d , h o w e v e r , R i c o LLC and RRLLC s h a l l s h a r e any o u t -
o f - p o c k e t c o s t s ( e x c l u d i n g a n y e n v i r o n m e n t a l l y r e l a t e d l i a b i l i t y ) 
i n c u r r e d b e f o r e , o r i n c o n n e c t i o n w i t h , any s u c h e x e r c i s e by RRLLC 
of i t s r i g h t s u n d e r A r t i c l e V I I of t h i s Agreement . S u c h o u t - o f -
p o c k e t c o s t s s h a l l be s h a r e d i n a c c o r d a n c e w i t h t h e p r o f i t - s p l i t 
s e t f o r t h i n A r t i c l e V I I of t h i s A g r e e m e n t . Rico LLC and RRLLC 
h e r e b y e x p r e s s l y a g r e e t h a t , a s b e t w e e n R i c o LLC a n d RRLLC, R i c o 
LLC assumes f u l l and e x c l u s i v e l i a b i l i t y and r e s p o n s i b i l i t y f o r a n y 
e n v i r o n m e n t a l l y r e l a t e d l i a b i l i t y , w i t h r e s p e c t t o a n y of t h e 
R e s t r u c t u r e d A s s e t s , i n c l u d i n g w i t h o u t l i m i t a t i o n , " S u p e r f u n d " 
l i a b i l i t y a n d any o u t - o f - p o c k e t c o s t s i n c u r r e d a s a r e s u l t o f 
m a n d a t o r y ( g o v e r n m e n t o r c o u r t imposed) e n v i r o n m e n t a l c l e a n - u p , a n d 
R i c o LLC a g r e e s t o i n d e m n i f y and h o l d RRLLC h a r m l e s s a g a i n s t a n y 
s u c h c l a i m s o r l i a b i l i t y . E x c e p t a s e x p r e s s l y s e t f o r t h h e r e i n , 
RRLLC s h a l l h a v e no c l a i m o r r i g h t w i t h r e s p e c t t o t h e m a n a g e m e n t , 
a s s e t s , p r o f i t s o r l i a b i l i t i e s of R i c o LLC o r Rico L a n d and C a t t l e 
Company; t h e management and s h a r i n g o f p r o f i t s and l o s s e s of R i c o 
LLC s h a l l b e g o v e r n e d s o l e l y by t h e i r r e s p e c t i v e O p e r a t i n g 
Agreement , C e r t i f i c a t e of I n c o r p o r a t i o n , o r By-Laws, a s t h e c a s e 
may b e . 

4 . R ico LLC and F o s t e r c o v e n a n t and a g r e e t h a t RRLLC 
w i l l have f i n a l a p p r o v a l r e g a r d i n g any a n d a l l a s p e c t s of t h e 
i n t e n d e d u s e , s t r u c t u r e , i m p r o v e m e n t s , u s e r or p u r c h a s e r of t h e 
Columbia M i l l s i t e f o r a p e r i o d of f i f t e e n ( 1 5 ) y e a r s f rom t h e d a t e 
of t h i s A g r e e m e n t . T h i s r e s t r i c t i o n s h a l l b e w r i t t e n i n t o t h e d e e d 
of c o n v e y a n c e and run w i t h t h e l a n d . 

ARTICLE IX 
CONDEMNATION 

I f any p o r t i o n of t h e R e s t r u c t u r e d A s s e t s becomes t h e 
s u b j e c t of a c o n d e m n a t i o n p r o c e e d i n g p r i o r t o December 3 1 , 1 9 9 9 , 
R ico LLC a g r e e s t o i m m e d i a t e l y a d v i s e RRLLC in w r i t i n g of s u c h 
p r o c e e d i n g . RRLLC t h e n s h a l l have t h e o p t i o n t o : (1 ) a u t h o r i z e 
R ico LLC t o n e g o t i a t e w i t h t h e condemning a u t h o r i t y a n d r e c e i v e t h e 
c o n d e m n a t i o n award , w i t h a r e d u c t i o n i n t h e p u r c h a s e p r i c e of t h e 
p o r t i o n of t h e R e s t r u c t u r e d A s s e t s a f f e c t e d , equal t o t h e amount b y 
which (a ) t h e amount r e c e i v e d by R i c o LLC a s g ros s p r o c e e d s of t h e 
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condemnation proceeds, exceeds (b) the amount of any out-of-pocket 
expenses reasonable incurred by Rico LLC to third parties in 
connection with such negotiations; or (2) exercise the rights 
granted to RRLLC under Article VII herein in accordance with the 
terms and conditions of this Agreement and elect to negotiate 
directly with the condemning authority for the condemnation award, 
in which event (a) RRLLC shall be entitled to the amount of any 
such award if RRLLC exercises any of the rights granted to RRLLC 
under Article VII herein and concludes the purchase of the 
Restructured Assets to which the condemnation relates, (b) the 
amount of any such award shall be paid to the Title Company for 
further disbursement to RRLLC and Rico LLC in accordance with the 
applicable provisions of this Agreement, if and when the respective 
purchase of the particular portion of the Restructured Assets is 
closed; and (c) no reduction shall be made to the purchase price of 
the portion of the Restructured Assets. Notice of the exercise of 
RRLLC's election under subparagraph (1) or (2) above shall be made 
within ten (10) days after RRLLC receives notice of the proceeding 
from Rico LLC. 

ARTICLE X 
REAL ESTATE TAXES 

During the period of this Agreement, RRLLC shall be 
responsible for the payment of real estate property taxes on the 
Restructured Assets; provided, however, that in the event RRLLC 
executes a quit-claim deed to Rico LLC with regard to any portion 
of the Restructured Assets (or executes other similar dociiments 
indicating an irrevocable termination of its right to purchase the 
portion or the Restructured Assets) , then in such an event, the 
obligation of RRLLC for the payment of any further taxes after that 
date will cease on that particular piece of Restructured Assets . 

ARTICLE XI 
FAILURE TO EXERCISE RIGHTS 

If RRLLC does not timely exercise any of the rights 
granted under Article VII herein, or is unable to exercise such 
rights due to a default of this Agreement by RRLLC, the Option 
Payments shall be retained by Rico LLC, free of all claims of 
RRLLC, and neither party shall have any further right or claims 
against the other. Concurrent with the recording of the Agreement 
as set forth in Article XV, RRLLC shall execute and deliver to the 
Title Company, a Quit-Claim deed in recordable form divesting RRLLC 
of all rights under this Agreement and the Restructured Assets, 
said deed attached hereto as Exhibit "I." The Quit-Claim deed 
shall be held by the Title Company and recorded by the Title 
Company immediately following any termination of this Agreement 
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p u r s u a n t t o t h e t e r m s h e r e o f . 

ARTICLE X I I 
FURTHER ASSURANCES; ATTORNEY-IN-FACT 

At any time, and from time to time, upon request of Title 
Company or RRLLC, Rico LLC shall make, execute and deliver, or will 
cause to be made, executed and delivered, to the Title Company or 
to Title Company's designee, and when requested by Title Company, 
cause to be executed, filed, recorded, as the case may be, at such 
times Title Company may reasonably deem appropriate, any and all 
such documents, Escrow Instructions, Contracts, Deeds, agreements, 
statements, instruments of further assurance, and other documents 
as may, in the sole reasonable opinion of Title Company, be 
necessary or desirable in order to effectuate, complete, and 
perfect the real transactions contemplated by this AgreemeA in a 
timely manner. ^ ,-p^^ ^^^ /J^^ , ^ ^ ^ 

I f R i c o LLC f a i l s t o t i m e l y per::oirm any of t n e a b t s i t i s 
r e q u i r e d t o p e r f o r m u n d e r t h i s Agreement w i t h i n f o u r t e e n (14) d a y s 
of t h e o p e n i n g of an Escrow o r w i t h i n f o u r t e e n (14) d a y s from t h e 
d a t e o f r e q u e s t by RRLLC t o Rico LLC a i d / o r T i t l e Company, t h e 
p a r t i e s h e r e t o a g r e e t h a t M a r t i n Bregman, l E s q . i s h e r e b y a u t h o r i z e d 
and d i r e c t e d , and h e r e b y a g r e e s ( i n c o n s i d e r a t i o n o f t e n d o l l a r s 
( $ 1 0 . 0 0 ) a n d o t h e r good and v a l u a b l e c o n s i d e r a t i o n ) , t o per form a n y 
and a l l s u c h a c t s f o r a n d i n t h e name of R i c o LLC. O n l y for s u c h ^ s- v' 
p u r p o s e s , R i c o LLC h e r e b y i r r e v o c a b l y a p p o i n t s Mar t in—Bregman- , '^^IJ'^^AJ y 
E o q . , a s i t s a t t o r n e y - i n - f a c t f o r t h e purpose o f e x e c u t i n g , 0>*\f^A 
d e l i v e r i n g , f i l i n g , r e c o r d i n g , and d o i n g a l l o the r t h i n g s a s may b e 
n e c e s s a r y o r d e s i r a b l e t o a c c o m p l i s h t h e m a t t e r s c o n t e m p l a t e d by 
t h i s A g r e e m e n t . I n t h e e v e n t t h a t M a r t i n Brogman; l E c q . , i s u n a b l e 
o r r e f u s e s t o a c t a s a t t o r n e y - i n - f a c t , R i c o LLC a g r e e s t h a t RRLLC 
may . i n i t s s o l e an a b s o l u t e d i s c r e t i o n s e l e c t | a n d a p p o i n t a 
s u i t a b l e s u b s t i t u t e t o a c t a s a t t o r n e y - i n - f act ! f o r Rico LLC 
h e r e u n d e r . j . / 

ARTICLE X I I I 
RIGHT OF FIRST REFUSAL 

N o t w i t h s t a n d i n g a n y t h i n g h e r e i n t o the c o n t r a r y , RRLLC 
s h a l l have a r i g h t of f i r s t r e f u s a l w i t h r e s p e c t t o Rico L L C ' s 
p r o p o s e d t r a n s f e r , s a l e , e x c h a n g e , conveyance , a s s i g n m e n t o r 
encumbrance of t h e R e s t r u c t u r e d A s s e t s f o r f i f t e e n ( 1 5 ) y e a r s f r o m 
t h e d a t e h e r e o f . I n t h i s r e g a r d , R i c o LLC a g r e e s t o g i v e RRLLC t e n 
(10) days p r i o r w r i t t e n n o t i c e o f i t s i n t e n t t o e x e c u t e a n y 
documents r e g a r d i n g t h e t r a n s f e r , a s s i g n m e n t , e x c h a n g e , s a l e o r 
encumbrance any of t h e R e s t r u c t u r e d A s s e t s . If RRLLC e l e c t s t o 
e x e r c i s e i t s r i g h t of f i r s t r e f u s a l w i t h r e s p e c t t o any of t h e 
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R e s t r u c t u r e d A s s e t s , t h e n i t s h a l l n o t p u r c h a s e t h e s u b j e c t a s s e t , 
b u t , r a t h e r , t h e c o n s e q u e n c e of RRLLC's e x e r c i s e o f i t s r i g h t of 
f i r s t r e f u s a l s h a l l be t h a t t h e n e t p r o f i t s r e a l i z e d u p o n t h e l a t e r 
d i s p o s i t i o n o f a l l o r any p a r t of t h e R e s t r u c t u r e d A s s e t s s h a l l be 
s h a r e d i n a c c o r d a n c e w i t h A r t i c l e V I I . B . h e r e i n . 

ARTICLE XIV 
RIGHT OF SPECIFIC PERFORMANCE 

R i c o LLC a g r e e s t h a t RRLLC s h a l l h a v e , i n a d d i t i o n t o a n y 
o t h e r r i g h t s and r e m e d i e s a v a i l a b l e a t law o r in e q u i t y , t h e r i g h t 
of s p e c i f i c p e r f o r m a n c e t o e n f o r c e t h e t e r m s and p r o v i s i o n s of t h i s 
Agreement , e x c e p t A r t i c l e V I I I . C . 3 w i t h r e s p e c t t o w h i c h RRLLC's 
o n l y remedy f o r t h e b r e a c h b y F o s t e r , R i c o LLC o r R i c o Land a n d 
C a t t l e Company s h a l l be t h a t s e t f o r t h i n A r t i c l e V I I . B . l . 

ARTICLE XV 
RECORDATION 

R i c o LLC and RRLLC s h a l l r e c o r d t h i s Agreement o r a menorandum 
t h e r e o f c o n c u r r e n t -with i t s e x e c u t i o n . 

ARTICLE XVI 
ASSIGNMENT 

T h i s Agreement and any o r a l l of t h e i n t e r e s t s , d u t i e s , 
b e n e f i t s o r r i g h t s of RRLLC h e r e u n d e r may b e a s s i g n e d i n who le o r 
i n p a r t w i t h r e g a r d t o a l l o r p a r t o f t h e R e s t r u c t u r e d A s s e t s * by 
RRLLC w i t h o u t t h e c o n s e n t of R i c o LLC. 

ARTICLE XVII 
NOTICES 

A l l n o t i c e s , r e q u e s t s , demands o r o t h e r c o m m u n i c a t i o n 
r e q u i r e d o r p e r m i t t e d u n d e r t h i s Agreemen t must be i n w r i t i n g and 
s h a l l be e f f e c t i v e on t h e e a r l i e r o f e i t h e r (1) t h e d a t e r e c e i v e d 
by s u c h p a r t y i f d e l i v e r e d v i a hand d e l i v e r y o r f a c s i m i l e 
t r a n s m i s s i o n ; o r (2) f o r t y - e i g h t ( 4 8 ) h o u r s a f t e r t h e d a t e s u c h 
n o t i c e i s s e n t , i f s e n t v i a r e g i s t e r e d o r c e r t i f i e d m a i l , r e t u r n 
r e c e i p t r e q u e s t e d , p o s t a g e and f e e s p r e p a i d and a d d r e s s e d t o t h e 
p a r t i e s h e r e i n a s s e t f o r t h b e l o w : 

To RRLLC and any 
of i t s members; 

RRLLC 
c / o Mike T h e i l e Real E s t a t e 
P .O. Box 7 2 5 , 213 W. C o l o r a d o Ave 
T e l l u r i d e , CO 81435 
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To R i c o LLC, F o s t e r 
a n d R i c o L a n d a n d 
C a t t l e C o m p a n y : 

To T i t l e Company 
a n d / o r 
M a r t i n B r o g m a n , 

A t t n : R i c h a r d M. T h e i l e 
( F a x N o . ) 3 0 3 - 7 2 8 - 5 4 1 7 
( T e l . N o . ) 3 0 3 - 7 2 8 - 5 4 4 0 

w i t h a c o p y t o : 

M. J a c k D u k s i n , Esq. 
P . O . Box 1 2 0 4 , 747 W. P a c i f i c A v e , 
T e l l u r i d e , CO 81435 
( F a x N o . ) 3 0 3 - 7 2 8 - 0 5 8 2 
( T e l . N o . ) 3 0 3 - 7 2 8 - 6 8 7 7 

R i c o LLC 
c / o S t a n l e y A . F o s t e r 
P . O . Box 6 6 , 1 H i n k l e y R o a d 
R i c o , CO 8 1 3 3 2 
( F a x N o . ) 3 0 3 - 7 2 8 - 2 1 4 4 
( T e l . N o . ) 3 0 3 - 9 6 7 - 5 4 4 1 

M a r t i n B r e g m a n 
T e l l u r i d e M o u n t a i n T i t l e Company 
P . O . Box 1 4 4 0 
T e l l u r i d e , CO 81435 
( F a x N o . ) 3 0 3 - 7 2 8 - 6 4 1 6 
( T e l . N o . ) 3 0 3 - 7 2 8 - 3 1 2 5 

ARTICLE X V I I I 
TIME 

T i m e i s o f t h e e s s e n c e f o r p u i ^ p o s e s of e a c h a n d e v e r y 
p r o v i s i o n o f t h i s A g r e e m e n t . Any e x t e n s i o n o f t i m e g r a n t e d f o r t h e 
p e r f o r m a n c e o f a n y d u t y u n d e r t h i s A g r e e m e n t s h a l l n o t b e 
c o n s i d e r e d a w a i v e r o f , o r a n e x t e n s i o n of t i m e f o r , t h e 
p e r f o r m a n c e o f a n y o t h e r d u t y u n d e r t h i s A g r e e m e n t . 

ARTICLE XIX 
BENEFIT AND BURDEN 

T h i s A g r e e m e n t a n d t h e t e r m s , c o v e n a n t s a n d c o n d i t i o n s 
h e r e o f s h a l l i n u r e t o t h e b e n e f i t o f , a n d s h a l l b e b i n d i n g u p o n , 
t h e p a r t i e s h e r e t o , t h e i r r e s p e c t i v e h e i r s , e x e c u t o r s , 
a d m i n i s t r a t o r s , s u c c e s s o r s a n d a s s i g n s . 
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ARTICLE XX 
ATTORNEYS' FEES 

I n t h e e v e n t o f a n y p r o c e e d i n g o r a c t i o n t o e n f o r c e t h e 
p r o v i s i o n s o f t h i s Agreemen t , t h e p a r t i e s u n d e r s t a n d a n d a g r e e t h a t 
t h e c o u r t b e f o r e which t h e same s h a l l b e h e l d o r t r i e d s h a l l a w a r d 
t o t h e p r e v a i l i n g p a r t y a l l d a m a g e s , c o s t s and e x p e n s e s t h e r e o f 
i n c l u d i n g , b u t n o t l i m i t e d t o , r e a s o n a b l e a t t o r n e y s ' f e e s . 

ARTICLE XXI 
CAPTIONS 

C a p t i o n s and p a r a g r a p h h e a d i n g s u s e d h e r e i n a r e f o r 
c o n v e n i e n c e o n l y and a r e n o t p a r t of t h i s Agreement a n d s h a l l n o t 
be deemed t o l i m i t o r a l t e r a n y p r o v i s i o n h e r e o f a n d s h a l l no t b e 
deemed r e l e v a n t i n c o n s t r u i n g t h i s A g r e e m e n t . 

ARTICLE XXII 
FACSIMILE COPY 

The p a r t i e s h e r e t o a g r e e t o a c c e p t a f a c s i m i l e copy o f 
t h i s A g r e e m e n t w i t h s i g n a t u r e s t h e r e o n a s a f u l l y - e x e c u t e d 
c o u n t e r p a r t o f t h i s A g r e e m e n t . 

ARTICLE XXII I 
SEVERABILITY 

I n c a s e any one o r more of t h e p r o v i s i o n c o n t a i n e d i n 
t h i s A g r e e m e n t s h a l l f o r any r e a s o n b e h e l d t o be i n v a l i d , i l l e g a l 
o r u n e n f o r c e a b l e i n any r e s p e c t , s u c h i n v a l i d i t y , i l l e g a l i t y o r 
u n e n f o r c e a b i l i t y s h a l l n o t a f f e c t any o t h e r p r o v i s i o n h e r e o f a n d 
t h i s A g r e e m e n t s h a l l be c o n s t r u e d a s i f s u c h i n v a l i d , i l l e g a l o r 
u n e n f o r c e a b l e p r o v i s i o n had n e v e r b e e n c o n t a i n e d h e r e i n . 

ARTICLE XXIV 
COUNTERPARTS 

T h i s Agreement may be e x e c u t e d in a n y number o f 
c o u n t e r p a r t s ; a l l such c o u n t e r p a r t s s h a l l be deemed t o c o n s t i t u t e 
one and t h e same i n s t r u m e n t , a n d e a c h of s a i d c o u n t e r p a r t s s h a l l b e 
deemed an o r i g i n a l h e r e o f . 
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INDEMNITY AGREEMENT 

This Indemnity is hereby attached and incorporated into that 
Restructuring Agreement dated November 11, 1994, by and between 
Rico Properties Limited Liability Company, The JJRC Limited 
Liability Company, Twin City Development LLC, Silvercreek Land 
Company LLC, BAK LLC, Richard M. Theile, Stanley A. Foster, Rico 
Renaissance Limited Liability Company, Rico Advisory Limited 
Liability Company, Rico Land and Cattle Company, a Colorado 
corporation, and Telluride Mountain Title Company 

The undersigned parties hereby hold harmless and indemnify 
Stewart Title Guaranty Company and The Telluride Mountain Title 
Company against any and all claims and damages that may be 
incurred by any party to this Agreement or otherwise, as a 
result of The Telluride Mountain Title Company executing this 
Restructuring Agreement, and facilitating the closings 
contemplated therein; including the facilitation of the 
conveyances from Rico Development Corporation. It is also 
agreed that the undersigned parties will reimburse The Telluride 
Mountain Title Company for all its expanses, including attorney 
fees and costs incurred in connection therewith. 

STE%VA.RT T I T L E 
CUAHANTY COMPANY 
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ARTICLE XXV 
GOVERNING LAW 

This Agreement shall be deemed to be made under, and 
shall be construed in accordance with and governed by, the laws of 
the State of Colorado, and suit to enforce any provision of this 
Agreement or to obtain any remedy with respect hereto shall be 
brought in Dolores County, Colorado, and for this purpose each 
party hereto expressly and irrevocably consent to the jurisdiction 
of said Court. 

ARTICLE XXVI 
REIMBURSEMENT OF FOSTER'S TAX LIABILITY 

If, and to the extent that Foster incurs any tax 
liability, solely related to the restructuring transaction 
described in this Agreement, RRLLC shall reimburse Foster from any 
such liability, provided RRLLC shall have the right to contest any 
such liability. This reimbursement agreement does not include any 
taxes incurred by Foster because of his, Rico LLC's, or Rico Land 
and Cattle Company's profits, income or gains derived from the 
sale, exchange, transfer, conveyance or assignment of any of the 
Restructured Assets. 

IN WITNESS WHEREOF, the parties hereto have executed this 
Agreement as of the date first above written. 

LIMITED LIABILITY COMPANY 

Theile, Manager 

RICO PROPERTIES LIMITED LIABILITY COMPANY, 
(Before transfer by members of their membership interests 
to Stanley A'f^-^pter and Forrest D. Foster) 

heile. Manager 

By: M. \l^ck MDuksin, Manager 
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ARTICLE XXV 
GOVERNING LAW 

T h i s Agreement s h a l l be deemed t o be m a d e u n d e r , and 
s h a l l be c o n s t r u e d i n a c c o r d a n c e w i t h and gove rned b y , t h e l a w s of 
t h e S t a t e o f C o l o r a d o , and s u i t t o e n f o r c e any p r o v i s i o n of t h i s 
Agreement o r t o o b t a i n any remedy w i t h r e s p e c t h e r e t o s h a l l be 
b r o u g h t i n D o l o r e s C o u n t y , C o l o r a d o , and fo r t h x s p u r p o s e e a c h 
p a r t y h e r e t o e x p r e s s l y and i r r e v o c a b l y c o n s e n t t o t h e j u r i s d i c t i o n 
of s a i d c o u r t . 

ARTICLE XXVI 
REIMBURSEMENT OF FOSTER'S TAX LIABILITY 

I f , and t o t h e e x t e n t t h a t F o s t e r i n c u r s any t a x 
l i a b i l i t y , s o l e l y r e l a t e d t o t h e r e s t r u c t u r i n g t r a n s a c t i o n 
d e s c r i b e d i n t h i s Agreement , RRLLC s h a l l r e i m b u r s e F o s t e r f rom any 
such l i a b i l i t y , p r o v i d e d RRLLC s h a l l h a v e t h e r i g h t t o c o n t e s t any 
such l i a b i l i t y . T h i s r e i m b u r s e m e n t a g r e e m e n t does n o t i n c l u d e any 
t a x e s i n c u r r e d by F o s t e r b e c a u s e of h i s , R i c o LLC' s , o r R i c o Land 
and C a t t l e Company's p r o f i t s , income o r g a i n s d e r i v e d from t h e 
s a l e , e x c h a n g e , t r a n s f e r , c o n v e y a n c e o r a s s i g n m e n t o f any o f t h e 
R e s t r u c t u r e d A s s e t s . 

IN WITNESS WHEREOF, t h e p a r t i e s h e r e t o h a v e e x e c u t e d t h i s 
Agreement a s of t h e d a t e f i r s t above w r i t t e n . 

RICO RENAISSANCE LIMITED LIABILITY COMPANY 

BY: R i c h a r d M. T h e i l e , Manager 

BY: M . ' ^ a c k D u k s i n , \ a n a g e r 

RICO PROPERTIES LIMITED LIABILITY COMPANY, 
( B e f o r e t r a n s f e r by members o f t h e i r membership i n t e r e s t s 

t o S t a n l e y A. F o s t e r and F o r r e s t D. F o s t e r ) 

By: R i c h a r d M. T h e i l e , Manager 

By: M. \ I j i ck MDuks i n , Manager 
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TWIN C 

By: CurtL«^*«wanky, Manager 

SILVERCREEK LAND COMPANY LLC 

By: Michael Hines, Manager 

BAK LLC 

By: Bill Baird, Manager 

RICHARD M. THEILE, individually 

STANLEY A. FOSTER, individually 

RICO ADVISORY LIMITED LIABILITY COMPANY 

By: Richard M. Theile, Manager 

By: M. Jack Duksin, Manager 

TELLURIDE MOUNTAIN TITLE COMPANY 

BY: Martin Bregman, President 

MARTIN BREGMAN, ESQ. 

RICO LAND AND CATTLE COMPANY 

BY: Stanley A. Foster, Pres. 

RIC0:\RIC03RES.ACR ~ 2 0 — DRAFT: REVISED 11 /2 1 2 : 1 0 p a 



STATE OF .y v'fe^rj:'' 
COUNTY OF ^t^WLOyjO 

) ss, 

On this ^ day of c \ c > ^ ^ o ^ £i£. 199 4, before me 
personally came Curtis Swanky, to me personally known, who, being 

—t̂ y me duly sworn, did depose and' say that he resides at 
v!voo\\\\ Vs-2 and that he is a member of Twin City Development, 
L.L.C, and a member of Rico Advisory Limited Liability Conpany, 
and that he executed the foregoing Restructuring Agreement. 

OFFICIAL SEAL 

SUSfcN FEATHERSTON 
NOTARY PUBLIC-ARIZONA 

M A B I C O F A C O U N T Y 
H; comm. (xpirM Dee. 28, 1996 

^ ^ S i S l 
N o t a r y P u b l 

STATE OF 

COUNTY OF 

) 
) s s . 
) 

On t h i s day of 1994, before me 
personal ly came B i l l Baird, t o me personal ly ]cnown, who, being by 
me duly sworn, did depose and say t h a t he res ides i n Tel lur ide CO, 
and t h a t he i s a member and manager of BAK LLC and a member of Rico 
Advisory Limited L i a b i l i t y Company, and t h a t he executed t h e 
foregoing Res t ruc tur ing Agreement. 

y 
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RICO PROPERTIES LIMITED LIABILITY COMPANY 
(After Stanley A. Foster becomes a 99% member 
and the sole manager) 

BYI Stanley A. 'Foster, Manager 

THE JJRC LIMITED LIABILITY COMPANY 

A^, By: ^.Vjack Duksiny Manager 

TWIN CITY DEVELOPMENT LLC 

By: Curtis Swanky, Manager 

SILVERCREEK LAND COMPANY LLC 

By: Michael Hines, Manager 

BAK 

BY:_(ii*-u^_isdlLa7^n{iqer ^^w/o -T. //o fV<«^^"U^ ^^^tUmi/vf:, p^*-r 

1 M. THEILE, indivi RICHARD M. THEILE, individually 

STANLEY AyC FGTSTER, individually 

RICO(^ApVIS^*Y\^IMITED LIABILITY COMPANY 

vWyrL 
By:Richard M. Theile, Manager 

By: ̂  M.\Jack^Duksin, Homager 
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TELLURIDE MOUNTAIN TITLE COMPANY 

BY: M a r t i n Bregman, P r e s i d e n t 

MARTIN BREGMAN, ESQ. 

RICO LAND AND CATTLE COMPANY 

^j^k:^^^ 
BYI S tan ley A.^-^oster, P r e s . 
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STATE OF ) 
) s s . : 

COUNTY OF ) 

On t h i s d a y of , 19 9 4 , b e f o r e me 
p e r s o n a l l y came R i c h a r d M. T h e i l e , t o me p e r s o n a l l y known, w h o , 
b e i n g by me d u l y s w o r n , d i d d e p o s e and s a y t h a t h e r e s i d e s i n 
T e l l u r i d e , CO, and t h a t h e i s a member and m a n a g e r of R i c o 
R e n a i s s a n c e L i m i t e d L i a b i l i t y Company and Rico A d v i s o r y L i m i t e d 
L i a b i l i t y Company, and t h a t h e e x e c u t e d t h e f o r e g o i n g R e s t r u c t u r i n g 
Agreement . 

N o t a r y P u b l i c 

STATE OF ) 
) s s . : 

COUNTY OF ) 

On t h i s d a y of , 1 9 9 4 , b e f o r e me 
p e r s o n a l l y came S t a n l e y A. F o s t e r , t o me p e r s o n a l l y known, w h o , 
b e i n g by me d u l y sworn , d i d d e p o s e and s a y t h a t he r e s i d e s a t N o . 
1 H i n k l e y D r i v e , P .O . Box 6 6 , R i c o , CO 8 1 3 3 2 , and t h a t i s a 99% 
member and t h e s o l e manager of R i c o P r o p e r t i e s L i m i t e d L i a b i l i t y 
Company, a n d t h e P r e s i d e n t a n d s o l e S t o c k h o l d e r of R i c o Land a n d 
C a t t l e Company, and t h a t he e x e c u t e d t h e f o r e g o i n g R e s t r u c t u r i n g 
Agreement . 

N o t a r y P u b l i c 
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STATE OF ) I 
) ss.: I 

COUNTY OF ) I 

On this day of , 1994, before me 
personally came M. Jack Dxiksin, to me personally known, who, being 
by me duly sworn, did depose and say that he resides at 747 West 
Pacific Ave. , Telluride, CO 81435, and that he is a member of the 
JJRC Limited Liability Company and a member of Rico Advisory 
Limited Liability Company, and that he executed the foregoing 
Restructuring Agreement. 

Notary Public 

STATE OF ) 
) ss. 

COUNTY OF ) 

On this day of , 1994, before me 
personally came Michael Hines, to me personally known, who, being 
by me duly sworn, did depose and say that he resides at 

and that he is a member of the Silvercreek Land 
Company, L.L.C and a member of Rico Advisory Limited Liability 
Company, and that he executed the foregoing Restructuring 
Agreement. 

Notary Public 
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RICO PROPERTIES LIMITED LIABILITY COMPANY 
(After Stanley A. Foster becomes a 99% member 
and the sole manager) 

BY: Stanley A. 'Foster, Manager 

THE JJRC LIMITED LIABILITY COMPANY 

By: ^.VJack Duksiny Manager 

TWIN CITY DEVELOPMENT LLC 

By: Curtis Swanky, Manager 

SILVERCREEK LAND COMPANY LLC 

By: Michael Hines, Manager 

BAK LLC 

M STANLEY Y rGTSTER, i n d i v i d u a l l y 

Q 

By: Bill Baird, Manager 

M. THEILE, indivi( RICHARD M. THEILE, individually 

RICO/-ApVISQR¥v.tt,IMITED LIABILITY COMPANY 

By:RichardM. Theile, Manager 
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By: Curt^^,wSwanky, Manager 

SILVERCREEK LAND COMPANY LLC 

By: Michael Hines, Manager 

BAK LLC 

By: Bill Baird, Manager 

RICHARD M. THEILE, individually 

STANLEY A. FOSTER, individually 

RICO ADVISORY LIMITED LIABILITY COMPANY 

By: R i c h a r d M. T h e i l e , Manager 

By: M. J a c k D u k s i n , Manager 

TELLURtDE MQUNSA;^! TITLE COHPANY * TITLE COMp; 

BY: tidbf-^in Bregitvin, P r e s i d e n t 

'^^^tAtlTIW BRECM/'tM, ESQi 

RICO LAND AND CATTLE COMPANY 

BY: S t a n l e y A. F o s t e r , P r e s . 

RICO: MiicosRC* - Acn — 2 0 — DRAFTlREVISEO H / • 2 12:10«l» 
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TELLURIDE MOUNTAIN TITLE COMPANY 

BY: Martin Bregman, President 

MARTIN BREGMAN, ESQ. 

RICO LAND AND CATTLE COMPANY 

BY: Stagey A.^^oster, Pres. 

RICO: \RIC03RES. AGR 2 1 — DRAFT: REVISED 1 1 / 4 12:4&pB 
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STATE OF (3:)/6 rccdo 

COUNTY OF . ^ ^ 0 /h I^LUJI^ 
) 
) ss 
) 

On t h i s / day of / ld\/-Cyy\ ^P ŷ̂ -̂ ^ 1994, before me 
personally came Richard M. The i l e , t o me personal ly known, who, 
being by me duly sworn, d i d depose and say that he r e s ides in 
Te l lu r ide , CO, and t h a t he i s a member and manager of Rico 
Renaissance Limited L i a b i l i t y Company and Rico Advisory Limited 
L i a b i l i t y Company, and t h a t h e executed the foregoing R e s t r u c t u r i n g 
Agreement, 

ROBIN M. TUCKER 
NOTARY PUBLIC 

STATE OF COLORADO 

STATE OF Cc:>lbra^ 

COUNTY OF «^:Qy> fA-ia/jULJl 

) 
) s s . : 
) 

[)b\i£rn}Q±^==^ i< On t h i s _ 2 _ ' day of / IPV^H I V-â —-T 199 4 , before me 
personally came Stanley A. Fos ter , to me personal ly known, who, 
being by me duly sworn, did depose and say tha t he r e s i d e s a t No. 
1 Hinkley Dr ive , P.O. Box 66 , Rico, CO 81332, and t h a t i s a 99% 
member and t h e sole manager of Rico Proper t ies Limited L i a b i l i t y 
Company, and the President and so le Stockholder of Rico Land and 
Ca t t l e Company, and t h a t he executed the foregoing Res t ruc tu r ing 
Agreement. 

ROBIN M. TUCKER 
NOTARY PUBLIC 

STATE OF COLORADO .lotary Publifc _ 

I 

a 
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TWIN CITY DEVELOPMENT LLC 

By: Curtis Swanky, Manager 

SILVERCREEK LAND COMPANY, 

By: Michael Hines, Manager 

BAK LLC 

By: Bill Baird, Manager 

RICHARD M. THEILE, individually 

STANLEY A. FOSTER, individually 

RICO ADVISORY LIMITED LIABILITY COMPANY 

By: Richard M. Theile, Manager 

By: M. Jack Duksin, Manager 

TELLURIDE MOUNTAIN TITLE COMPANY 

BY: Martin Bregman, President 

MARTIN BREGMAN, ESQ. 

RICO LAND AND CATTLE COMPANY 

BY: Stanley A. Foster, Pres. 

RICO: \RIC03RES. ACR — 2 0 — DRAFT:REVISED 11/2 1 2 : 1 0 p B 
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STATE OF ) 
) ss, 

COUNTY OF ) 

On this day of , 1994, before me 
personally came M. Jack Diiksin, to me personally known, who, being 
by me duly sworn, did depose and say that he resides at 747 West 
Pacific Ave. , Telluride, CO 81435, and that he is a member of the 
JJRC Limited Liability Company and a member of Rico Advisory 
Limited Liability Company, and that he executed the foregoing 
Restructuring Agreement. 

Notary Public 

STATE OF ( D ^ ) 

COUNTY OF PILLT'O^ ) 

On th i s f day of AJd\J. , 1994, before me 
personally came Michael Hines, to me personally known, who, being 
by me duly sworn, did depose and say that he resides at 

ATL^ ^A- and that he is a member of the Silvercreek Land 
Company, L.L.C and a member of Rico Advisory Limited Liability 
Company, and that he executed the foregoing Restructuring 
Agreement. 

Nodarv Public 

RICO: \RIC03RES. AGR — 2 2 — DRAFT: REVISED l l / l 1 0 : 0 0 a B 
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EMMERSON 953 6526 P. 0S 

k STATE OF n^v^LP-0^^ 

COUNTY OF ^^VCOy;..^, 

) 

> ss. 

a i e ' t o i t Se exroutea the foregoing Restructuring Agree..ent. 

OFFICIAL SE*1-

SUSAN FEATHERSTOH 

MAMCOPA COUHTV 

, ^ £ l £ S ^ 
Notary Publ 

^ v ^ 

STATE OF 

COUNTY OF 

) 

) ss. 
) 

On this day of 1994, before me 
On this aay UJ, , 

personally came Bill Baird, to me personally known, who, being by 
roe duly sworn, did depose and say that he resides in Telluride CO, 
and that he is a member and manager of BAK LLC and a member of Rico 
Advisory Limited Liability Company, and that he executed the 
foregoing Restructuring Agreement. 

- 23 - t>KArT> REVISED 1 1 / 1 V0:00«» 
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STATE OF (jSj)<i:>id^ 

COUNTY OF St/)fl^^unj^ 

) 

) S.S. 
) 

The foregoing instrument was acknowledged before me this cJo 
day of NOVEMBER, 1994 by MARTIN S. BREGMAN as PRESIDENT of 
THE TELLURIDE MOUNTAIN TITLE COMPANY, A COLORADO CORPORATION 

Witness my hand and official seal. 
My Commission expires : f̂ _j|.̂ -l 

Notary Public\ 

KARMA J. HORRIGAN 
NOTARY PUBUC 

STATE OF COLORADO 

TENVARX TITLE 
G L' /» H A N T Y C O .H I' A N V 
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S c h e d u l e "W" ( 8 7 / 1 3 t h e n 92 /81 

1 . T r a c t A (The Land wh ich i s c u r r e n t l y b e i n g a d v e r s e l y p o s s e s s e d 
by a M r . F a h r i o n ) 

2 . B lock 25 
3 . Max Boehmer T r a c t 
4 . G r a v e y a r d T r a c t 
5 . Every p a t e n t e d c l a i m o r p o r t i o n s t h e r e o f e a s t o f t h e D o l o r e s 

R i v e r t o which R i c o LLC h a s , o r h a s an o p t i o n t o a c q u i r e , 
t i t l e , e x c e p t t h o s e p a t e n t e d c l a i m s , o r p o r t i o n s t h e r e o f , e a s t 
of t h e D o l o r e s R i v e r l i s t e d on S c h e d u l e s X, Y o r Z. 

6 . Lo t 1 o f t h e A t l a n t i c C a b l e 
7 . B lock 1 , L o t s 1 7 - 2 0 . 
8 . A l l a s s e t s r e c e i v e d from t h e U . S . F o r e s t S e r v i c e i n e x c h a n g e 

f o r a n y a s s e t s l i s t e d o n S c h e d u l e X o r S c h e d u l e Z . 
9 . A l l l a n d e a s t of "West R i v e r Road" on t h e f o l l o w i n g p a t e n t e d 

c l a i m s : 

C l a i m Name P a t e n t N o . 

H i l l s i d e 23559 
H i l l s i d e No. 2 23559 
Yankee Boy 21107 
Home 25545 
Sam P a t c h 25545 

1 0 . Buckeye Lode , P a t e n t C l a i m No. 7894 
1 1 . Mac L o d e , P a t e n t C la im No. 7894 
1 2 . Hard S c r a b b l e Mining C l a i m , P a t e n t No. 27326, w e s t of t h e d i r t 

r o a d 
1 3 . S a n t a Cruz Mining C l a i m , P a t e n t No. 25864, w e s t of t h e d i r t 

r o a d 
1 4 . B u r c h a r d Mining C l a i m , P a t e n t No. 2 7 3 2 6 , e x c e p t t h a t p o r t i o n 

l i s t e d on S c h e d u l e X 
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Schedule "X" fl0O% to Rico LLCC) 

Smuggler Mining Claim, Patent No. 18913, east of West River 
Road 
Shamrock Mining Claim, P a t e n t No. 20389, east o f West R i v e r 
Road 
Columbia Millsite Claim, Patent No. 10202 
Block 1, Lots 36-40 
Western half of Block 20, below Silver Creek 
That portion of Block 9 to which Rico LLC has option rights 
under RDC Option Agreements 
Those portions of the Little Maggie mining Claim, Patent No. 
27326, Santa Cruz Mining Claim, Patent No. 25864, Hard 
Scrabble Mining Claim and Burchard Mining Claim, both with 
Patent No. 27326, with "significant environmental liability," 
as that term is defined on Schedule Z. 
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1. 
2. 
3. 
4. 
5. 
6. 

7. 
8. 
9. 
10 
11 
12 
13 
14 
15 
16 

17 

18 
19 

20 

21 

22 

23 

24 

Schedule "Y" (96.57% / 3.43%1 

Little Ada South - east of Highway 145 
Block 11, lots 2-4, 11-29, part of lot 32, lots 3 3-34 
Block 15, lots 33 & 34 
Block 9 , lots 19-23 
Block 30, lots 3-6 
Tracts B, C & D, as descr ibed in U.S. Patent, recorded Dec. 
15, 1 8 9 1 , in book 17, page 394, except that p a r t of Trac t C 
conveyed in Book 57, a t p . 374 
E l l i o t M i l l s i t e Claim, Pa ten t No. 9764 
Tract 2 (Atlant ic Cable) (see Option I-RDC Option Agreement) 
Block 2 , l o t s 9-12 
Block 4 , lots 39-40 
Block 10, lots 1-40 ("R-2 subdivision") 
Block 13, lots 12-16 
Block 1 4 , lots 21-28, 36-40 
Block 3 8 , lots 21-40 
Block 39, lots 1-40 
Shamrock Mining Claim, Pa ten t No. 20389, west of West River 
Road 
Smuggler Mining Claim, Pa ten t No. 18913, west of West River 
Road 
H i l l s i d e and Hi l l s ide No. 2 Mining Claims, P a t e n t No. 2355 9 
L i t t l e Maggie Mining Claim, Patent No. 27326 , except t h a t 
p o r t i o n l i s t e d on Schedule X 
All t r a c t s and patented claims (or port ions t h e r e o f ) west of 
Highway 145, unless s p e c i f i c a l l y l i s t e d on Schedules W, x o r 
Z 
Sam Patch Mining Claim, Patent No. 25545, west of West River 
Road 
Yankee Boy Mining Claim, Patent No. 21107, west of West River 
Road 
Home Mining Claim, Pa tent No. 25545, west of West River Road 
N.A. Cowdry Mining Claim, Patent No. xx , mineral survey 6317 

c 
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Schedule "Z" (50% / 50%^ 

1. Roy's Tract 
2. Eastern half of Block 20 (a/k/a Atlantic Cable, Patent' No. 

8072) 
3. Every Patented Claim, or portions thereof, except those listed 

on Schedules X and Y, east of the Dolores River, with 
"significant environmental liability." For purposes hereof, 
the term "significant environmental liability" shall mean 
environmental liability, the liquidated amount of which (as 
determined by a recognized environmental consulting firm 
chosen by RRLLC) exceeds the fair market value (as determined 
by an MAI-certif led appraiser chosen by RRLLC) of such 
patented claim, determined as if there were no environmental 
liability. If Rico LLC and RRLLC cannot agree whether a 
particular patented claim has significant environmental 
liability, as defined herein, then that question, and that 
question alone, shall be determined by an independent arbiter 
in accordance with the rules of the American Arbitration 
Association. 

4. Those portions of the Block 24 (Van Winkle Head Frame) that 
are developable into home sites 
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10/25 '94 10:13 ID TELLURIDE HTN TITLE FAX: PAGE 

EXHIBIT WD-RIC-a-"^t 

A tract of land referred to as "Group Tract" located within 
Tovaialte of Rico more particularly described as follows: 
Beginning at the Northeast Comer on line 16-17 in the Tovmsite 
of Rico; thence South 10 degrees West 616 feet to the Southeast 
comer which is also Corner No. 17 of Rico Townsite; thence 
West 1021.8 feet to the Southwest corner, a poet in line 1-2 of 
the Pasadena Reduction Company Tract; thence North l degrees 52 
minutes West 1052.6 feet to Northeast Corner of J.K. Acker or 
Winkfield claim; thence North 4 degrees 3 minutes West 100 feet 
to the Northwest corner, a post, thence North 87 degrees 54 
minutes East 153.8 feet to a poet in the center of River Street; 
thence South 2 degrees 6 minutes East 350 feet along the center 
line of River Street to a post; thence South 87 degrees 54 
minutes West 30 feet to a post on the west line of River Street; 
thence South 2 degrees 6 minutee East 600 feet along the West 
line of River STreet to a post; thence North 87 degrees 54 
minutes East 476 feet to the Southeast Corner of Block 38; 
thence North 2 degrees 6 minutes West 560 feet to the Southeast 
Comer of Lot 21, Block 10; thence North 87 degrees 54 minutes 
East 116 feet to the Southeast Comer of Block 10; thence North 
2 degrees 6 minutes West 54 feet to a post; thence South 68 
degrees 42 minutes East 486.1 feet to the place of beginning. 

AND 

Little Ada-North. Tract as described in documents recorded in 
Book'66 at"page'113, Book 193 at page 342, Book 233 at page 496 
and 497 and in Book 238 at page 339. 

County of San Miguel, 
State of Colorado. 
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AND 

tract of land referred to as "Rico Smelting Co Tract" ino=t«^ •* .̂• 
wnsite of Rico more particularly described a s ^ o U o w s S o m i i e ^ H n t "^^JS" 



Pasadena Reduction Company Tract, as described in documencs 
recorded in Book 66 at page 10 9, Book 57 at page 333, Book 193 
at page 342, Book 233 at page 496 and 497 and in Book 23 8 at 
page 339. 
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DEED OF CONVEYANCE OF MEMBERSHIP INTEREST 
IN LIMITED LIABILITY COMPANY 

RICO PROPERTIES LIMITED LIABILITY COMPANY 

In consideration of one dollar ($1.00) and other good and 
valuable consideration, the receipt of which is hereby 
acknowledged, and in accordance with the terms of the Restructuring 
Agreement, effective November 11, 1994, the undersigned, presently 
being a member of the Rico Properties Limited Liability Company and 
having a membership interest of 30.268%, hereby transfers, conveys 
and assigns 29.268% of its membership interest to Stanley A. Foster 
and 1% of said membership interest to Forrest D. Foster, together 
with, for Colorado State law purposes, all right, title and 
interest, duties and obligations arising from or attributable to 
said membership interest. 

THE JJRC, LIMITED LIABILITY COMPANY 

ck Duksin, Manager 



tl 
Q 

4 

DEED OF CONVEYANCE OF MEMBERSHIP INTEREST 
IN LIMITED LIABILITY COMPANY 

RICO PROPERTIES LIMITED LIABILITY COMPANY 

I n c o n s i d e r a t i o n o f one d o l l a r ( $ 1 . 0 0 ) and o t h e r good and 
v a l u a b l e c o n s i d e r a t i o n , t h e r e c e i p t o f wh ich i s h e r e b y 
a c k n o w l e d g e d , and i n a c c o r d a n c e w i t h t h e t e r m s of t h e R e s t r u c t u r i n g 
Agreement , e f f e c t i v e November 1 1 , 1 9 9 4 , t h e u n d e r s i g n e d , p r e s e n t l y 
b e i n g a member of t h e R i c o P r o p e r t i e s L i m i t e d L i a b i l i t y Company and 
h a v i n g a m e m b e r s h i p i n t e r e s t of 5 .765%, h e r e b y t r a n s f e r s , c o n v e y s 
and a s s i g n s 5.765% of i t s membersh ip i n t e r e s t t o S t a n l e y A. F o s t e r , 
t o g e t h e r w i t h , f o r C o l o r a d o S t a t e l aw p u r p o s e s , a l l r i g h t , t i t l e 
and i n t e r e s t , d u t i e s a n d o b l i g a t i o n s a r i s i n g from o r a t t r i b u t a b l e 
t o s a i d m e m b e r s h i p i n t e r e s t . 
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DEED OF CONVEYANCE OF MEMBERSHIP INTEREST 
IN LIMITED LIABILITY COMPANY 

RICO PROPERTIES LIMITED LIABILITY COMPANY 

I n c o n s i d e r a t i o n of one d o l l a r ( $ 1 . 0 0 ) and o t h e r good a n d 
v a l u a b l e c o n s i d e r a t i o n , t h e r e c e i p t o f which i s h e r e b y 
a c k n o w l e d g e d , and i n a c c o r d a n c e w i t h t h e t e r m s of t h e R e s t r u c t u r i n g 
Agreement , e f f e c t i v e November 1 1 , 1 9 9 4 , t h e u n d e r s i g n e d , p r e s e n t l y 
b e i n g a member of t h e R i c o P r o p e r t i e s L i m i t e d L i a b i l i t y Company a n d 
h a v i n g a m e m b e r s h i p i n t e r e s t o f 20 .179%, h e r e b y t r a n s f e r s , c o n v e y s 
and a s s i g n s 20.179% of i t s membersh ip i n t e r e s t t o S t a n l e y A . 
F o s t e r , t o g e t h e r w i t h , f o r C o l o r a d o S t a t e l a w p u r p o s e s , a l l r i g h t , 
t i t l e and i n t e r e s t , d u t i e s and o b l i g a t i o n s a r i s i n g from o r 
a t t r i b u t a b l e t o s a i d m e m b e r s h i p i n t e r e s t . 

BAK, LLC 

^^^;:/-w-
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DEED OF CONVEYANCE OF MEMBERSHIP INTEREST 
IN LIMITED LIABILITY COMPANY 

RiCO PKOFKKTiifiti LXMITISU I^IABILXTI COMJfAHl 

I n c o n s i d e r a t i o n o f one d o l l a r ( $ 1 . 0 0 ) and o t h e r good a n d 
v a l u a b l e c o n s i d e r a t i o n , t h e r e c e i p t o f which i s h e r e b y 
a c k n o w l e d g e d , and i n a c c o r d a n c e wi th t h e t e r m s of t h e R e s t r u c t u r i n g 
Agreement, «fff i f i t ivft November 1 1 , 1994 , t h e u n d e r s i g n e d , p r c e c n t l y 
b e i n g a member o f t h e R i c o P r o p e r t i e s L i m i t e d L i a b i l i t y Company a n d 
h a v i n g a membership i n t e r e s t o f 20.179%, h e r e b y t r a n s f e r s , c o n v e y s 
and a s s i g n s 20.179% of i t s membership i n t e r e s t t o S t a n l e y A. 
P o s t e r , t o g e t h e r w i t h , f o r Colorado S t a t e l a w p u r p o s e s , a l l r i g h t , 
t i t l e and i n t e r e s t , d u t i e s and o b l i g a t i o n s a r i s i n g from o r 
a t t r i b u t a b l e t o s a i d membership i n t e r e s t . 

TWIN CITY 



DEED OF CONVEYANCE OF MEMBERSHIP INTEREST 
IN LIMITED LIABILITY COMPANY 

RICO PROPERTIES LIMITED LIABILITY COMPANY 

I n c o n s i d e r a t i o n o f one d o l l a r ( $ 1 . 0 0 ) and o t h e r good a n d 
v a l u a b l e c o n s i d e r a t i o n , t h e r e c e i p t o f which i s h e r e b y 
a c k n o w l e d g e d , and i n a c c o r d a n c e w i t h t h e t e r m s of t h e R e s t r u c t u r i n g 
Agreemen t , e f f e c t i v e November 1 1 , 1994 , t h e u n d e r s i g n e d , p r e s e n t l y 
b e i n g a member of t h e R i c o P r o p e r t i e s L i m i t e d L i a b i l i t y Company a n d 
h a v i n g a m e m b e r s h i p i n t e r e s t o f 20 .179%, h e r e b y t r a n s f e r s , c o n v e y s 
and a s s i g n s 20.179% of i t s membersh ip i n t e r e s t t o S t a n l e y A . 
F o s t e r , t o g e t h e r w i t h , f o r C o l o r a d o S t a t e l a w p u r p o s e s , a l l r i g h t , 
t i t l e and i n t e r e s t , d u t i e s and o b l i g a t i o n s a r i s i n g from o r 
a t t r i b u t a b l e t o s a i d member s h ip i n t e r e s t . 

TWIN CITY 



DEED OF CONVEYANCE OF MEMBERSHIP INTEREST 
IN LIMITED LIABILITY COMPANY 

RICO PROPERTIES LIMITED LIABILITY COMPANY 

I n c o n s i d e r a t i o n o f one d o l l a r ( $ 1 . 0 0 ) and o t h e r good a n d 
v a l u a b l e c o n s i d e r a t i o n , t h e r e c e i p t o f w h i c h i s h e r e b y 
a c k n o w l e d g e d , and i n a c c o r d a n c e w i t h t h e t e r m s of t h e R e s t r u c t u r i n g 
Agreement , e f f e c t i v e November 1 1 , 1 9 9 4 , t h e u n d e r s i g n e d , p r e s e n t l y 
b e i n g a member of t h e R i c o P r o p e r t i e s L i m i t e d L i a b i l i t y Company a n d 
h a v i n g a m e m b e r s h i p i n t e r e s t of 20 .179%, h e r e b y t r a n s f e r s , c o n v e y s 
and a s s i g n s 20.179% o f i t s membership i n t e r e s t ' t o S t a n l e y A. 
F o s t e r , t o g e t h e r w i t h , f o r C o l o r a d o S t a t e l a w p u r p o s e s , a l l r i g h t , 
t i t l e and i n t e r e s t , d u t i e s and o b l i g a t i o n s a r i s i n g from o r 
a t t r i b u t a b l e t o s a i d member sh ip i n t e r e s t . 

SILVERCREEK LAND COMPANY 

BY: M i c h a e l Hines , M a n a g e r 
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OPERATING AGREEMENT 

FOR 

RICO RENAISSANCE LIMITED LIABILITY COMPANY 

THIS OPERATING AGREEMENT i s made a n d e n t e r e d i n t o a s of 
November 1 1 , 1994 by R i c h a r d M. T h e i l e , The JJRC L i m i t e d L i a b i l i t y 
Company, a C o l o r a d o l i m i t e d l i a b i l i t y company ( h e r e i n a f t e r " J J R C " ) , 
S i l v e r c r e e k Land Company, L . L . C , a G e o r g i a l i m i t e d l i a b i l i t y 
company ( h e r e i n a f t e r " S i l v e r c r e e k " ) , Twin C i t y D e v e l o p m e n t , L . L . C , 
an A r i z o n a l i m i t e d l i a b i l i t y company ( h e r e i n a f t e r " T w i n C i t y " ) , and 
BAK LLC, a C o l o r a d o l i m i t e d l i a b i l i t y company ( h e r e i n a f t e r "BAK") 
( r e f e r r e d t o a s t h e "members" and i n d i v i d u a l l y as a " m e m b e r " ) . 

The members d e s i r e t o form a l i m i t e d l i a b i l i t y company 
p u r s u a n t t o t h e l aws of t h e S t a t e o f C o l o r a d o . A c c o r d i n g l y , i n 
c o n s i d e r a t i o n of t h e m u t u a l c o v e n a n t s c o n t a i n e d h e r e i n , t h e y a g r e e 
and c e r t i f y a s f o l l o w s : 

ARTICLE I 
THE LIMITED LIABILITY COMPANY 

1.1 F o r m a t i o n . The members h e r e b y fo rm a l i m i t e d l i a b i l i t y 
company ( t h e "Company") s u b j e c t t o t h e p r o v i s i o n s o f t h e C o l o r a d o 
L i m i t e d L i a b i l i t y Company A c t a s c u r r e n t l y i n e f f e c t ( t h e " A c t " ) . 

1.2 F i l i n g . In c o n n e c t i o n w i t h t h e e x e c u t i o n of t h i s 
O p e r a t i n g A g r e e m e n t , t h e members s h a l l cause a r t i c l e s of 
o r g a n i z a t i o n t h a t comply w i t h t h e r e g u i r e m e n t s o f t h e A c t t o be 
p r o p e r l y f i l e d w i t h t h e C o l o r a d o S e c r e t a r y o f S t a t e a n d C o m m e r c i a l 
Code, and s h a l l e x e c u t e such f u r t h e r documents ( i n c l u d i n g 
amendments t o t h e a r t i c l e s o f o r g a n i z a t i o n ) and t a k e s u c h f u r t h e r 
a c t i o n a s i s a p p r o p r i a t e t o comply w i t h t h e r e q u i r e m e n t s o f law f o r 
t h e f o r m a t i o n o r o p e r a t i o n o f a l i m i t e d l i a b i l i t y company i n a l l 
s t a t e s and c o u n t i e s where t h e Company may conduc t i t s b u s i n e s s . 

1.3 Name. The name of t h e Company s h a l l be R i c o R e n a i s s a n c e 
L i m i t e d L i a b i l i t y Company. 

1.4 R e a i s t e r e d O f f i c e . R e a i s t e r e d A g e n t . The l o c a t i o n of t h e 
r e g i s t e r e d o f f i c e of t h e Company s h a l l 747 W. P a c i f i c A v e . , P . O . 
Box 1204 , T e l l u r i d e , C o l o r a d o 81435 and t h e r e a f t e r a t s u c h o t h e r 
l o c a t i o n a s t h e members may d e s i g n a t e . T h e Company's r e g i s t e r e d 
a g e n t a t s u c h a d d r e s s s h a l l b e M. J a c k D u k s i n . 

1.5 E v e n t s of D i s s o l u t i o n . T h e Company s h a l l c o n t i n u e u n t i l 
December 3 1 , 2 0 2 5 , u n l e s s s o o n e r d i s s o l v e d by: 
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( a ) the a f f i rmat ive vote of members whose i n t e r e s t s in 
c a p i t a l as de f ined in A r t i c l e 2.2 equals 100% of a l l I n t e r e s t s in 
Capi ta l ; 

( b ) any event which makes i t unlawful f o r the bus ines s 
of the Company t o be ca r r i ed on by t h e members; 

( c ) the death , r e t i r e m e n t , r e s i g n a t i o n , expu ls ion , 
bankruptcy o r d i s so lu t ion of a member or the occurrence of any 
other event t h a t terminates t h e continued membership of a member in 
the Company (except for t h e assignment by B i l l Baird, as 
contemplated by Section 1.11); or 

(d) any o ther event causing a d i s s o l u t i o n of a l i m i t e d 
l i a b i l i t y company under the Ac t . 

1.6 Continuance of t h e Company. Notwithstanding t h e 
foregoing p rov i s ions of A r t i c l e 1.5, upon the occurrence of an 
event descr ibed in Ar t i c l e 1 .5(c) , if t h e r e are a t l e a s t two 
remaining members, the remaining members have the r i g h t to con t inue 
the bus iness of the Company. Such r i g h t can be exe rc i s ed only by 
the a f f i rma t ive unanimous vo te of the remaining members, wi th in 90 
days a f t e r t h e occurrence of an event described in A r t i c l e 1 . 5 ( c ) , 
t o continue t he business of t h e Company. I f not so exerc ised , t h e 
r i g h t of t h e members t o cont inue the bus iness of t h e Company s h a l l 
expire and t h e Company's a f f a i r s s h a l l be wound up as provided in 
Ar t i c l e 8. 

y 

y 
Q 

1.7 Management of Business, 
of each manager are as follows: 

The name and place of residence 

Name 

Richard M. Thei le 

M. Jack Duksin 

Curtis Swanky 

Michael Hines 

Bill Baird 
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Address 

213 West Colorado Avenue, P.O. Box 7 2 5 , 
Te l l u r i de , Colorado 8143 5 
Fax No. (303) 728-5417 

747 W. Pac i f ic Ave. 
P.O. Box 1204 
T e l l u r i d e , Colorado 8143 5 
Fax No. (303) 728-5417 

11811 N. Tatum Blvd. 
Su i t e 4050 
Phoenix, AZ 85028 
Fax No. (602) 953-6526 

c/o Consolidated Planning Corporation 
400 Colony Square - Suite 525 
At lan ta , Georgia 30361 
Fax No. (404) 892-1970 

c/o Mountain Vi l lage Construction 
P.O. Box 1260 

- 2 -
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Te l lu r ide , Colorado 81435 
Fax No. (813) 561-1698 

These managers s h a l l se rve for a one year term, un less t h e y 
sooner r e s i g n , are removed or rep laced . At a l l t imes throughout 
the term of t h i s agreement, only JJRC or i t s successor ( s ) 
c o l l e c t i v e l y s h a l l be e n t i t l e d t o remove and des igna te a 
replacement fo r M. Jack Duksin and h i s successor; only S i l ve rc r eek 
or i t s successor ( s ) c o l l e c t i v e l y s h a l l be en t i t l ed t o remove and 
designate a replacement for Michael Hines and his s u c c e s s o r ; on ly 
Twin City o r i t s successor(s) c o l l e c t i v e l y shall be e n t i t l e d t o 
remove and designate a replacement for Curt is Swanky and h i s 
successor; only BAK or i t s successor(s) c o l l e c t i v e l y sha l l be 
e n t i t l e d t o remove and des igna te a replacement for B i l l Baird and 
h i s successor ; only Richard M. Theile or h is successor ( s ) 
c o l l e c t i v e l y s h a l l be e n t i t l e d t o remove and des ignate a 
replacement for Richard M. The i le and his successor . 

1.8 Bus iness . The bus iness of the Company s h a l l be: 

(a) To carry on t h e rea l e s t a t e business. To o b t a i n 
options t o acquire and to acquire by purchase, r e a l p roper ty 
located in and around Rico, Colorado, pursuant t o t h e purchase 
agreement annexed he re to , and i n t e r e s t s of a l l kinds t h e r e i n , and 
( i ) t o hold , own, develop, improve, manage, operate, l e t as l e s s o r 
or sub les so r , and mortgage such proper ty ; ( i i ) to s e l l and exchange 
such proper ty and i n t e r e s t s t h e r e i n ; ( i i i ) t o obtain, u s e , d i spose 
of and deal in and with such proper ty i n every other manner, e i t h e r 
alone or i n conjimction with o t h e r s , as par tners , j o i n t ven tu re r s 
or o therwise ; and ( iv) to carry on the business of f i n d e r , 
consul tant and a l l other functions i n connection t h e r e w i t h . 

(b) To t r a n s a c t o the r bus iness . To t r ansac t any and a l l 
other bus inesses for which l imi ted l i a b i l i t y companies may be 
formed under Colorado law. 

(c) To act on own account o r for others. To accomplish 
any of the foregoing purposes for i t s own account o r as nominee, 
agent or t r u s t e e for o t h e r s . 

(d) Vote of Managers. The vote of the Managers shal l be 
ca lcula ted based on t h e I n t e r e s t in Capital of t h e members 
c o l l e c t i v e l y who have appointed them; i e , M. Jack Duksin voting on 
behalf of JJRC (31.343%), Cur t i s Swanky voting on behal f of Twin 
City (20.895%), Michael Hines vot ing on behalf of S i lverc reek 
(20.895%), B i l l Baird vot ing on behalf of BAK (20.895%), and 
Richard M. Thei le voting on behalf of himself (5.972%). 

1.9 P r inc ipa l Place of Business. The l o c a t i o n of t h e 
p r inc ipa l p lace of business of the Company shall be a t c/o t h e 
of f ices of Richard M. The i le , 213 West Colorado Avenue, T e l l u r i d e , 
Colorado 81435, or at such o ther place as t he Managers from time t o 
time may s e l e c t . 

1.10 The Members. The name and place of res idence of each 
member are as follows: 
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Name 

Richard M. Theile 

JJRC 

Silvercreek 

Address 

213 West Colorado Ave. 
P.O. Box 725 
Telluride, Colorado 814 35 
Fax No. (303) 728-5417 

747 W. Pacific Ave. 
P.O. Box 1204 
Telluride, Colorado 814 35 
Fax No. (303) 728-5417 

C/o Consolidated Planning Corporation 
400 Colony Square 
Suite 525 
A t l a n t a , G e o r g i a 30361 
Fax No. (404) 892-1970 

c/o Curtis Swanky 
11811 N. Tatum Blvd. 
Suite 4050 
Phoenix, AZ 85028 

c/o Mountain Village Construction 
P.O. Box 1260 
T e l l u r i d e , Co lo rado 8 1 4 3 5 
Fax No. (303) 728-3662 

1 .11 w*»w MP»i^hprg. New members may b e a d m i t t e d o n l y upon s u c h 
t e r m s and c o n d i t i o n s a s a l l t h e t h e n e x i s t i n g members b y u n a n i m o u s 
c o n s e n t may s o d e t e r m i n e . Upon e x e c u t i o n of a c o u n t e r p a r t of t h i s 
Agreement by such s u c c e s s o r ( s ) , s u c h s u c c e s s o r ( s ) s h a l l 
a u t o m a t i c a l l y be a d m i t t e d t o membersh ip w i t h o u t f u r t h e r a c t i o n , 
e x c e p t t h a t t h i s Agreement w i l l be amended t o r e f l e c t such n e w 
members a n d t h e i r r e s p e c t i v e I n t e r e s t s i n C a p i t a l . 

ARTICLE I I 
CAPITAL CONTRIBUTIONS 

2 . 1 I n i t i a l C o n t r i b u t i o n s . The members i n i t i a l l y s h a l l 
c o n t r i b u t e t o t h e Company's c a p i t a l t h e f o l l o w i n g a m o u n t s in t h e 
manner h e r e i n a f t e r d e s c r i b e d : 

Twin City 

BAK 

(a) JJRC 
(b) Twin City 
(c) Silvercreek 
(d) Richard M. Theile 
(e) BAK 

$525,000; 
$350,000; 
$350,000; 
$100,000; 
$350,000. 

2.2 Interests in Capital. The interests of the members in 
the capital originally contributed to the Company are as follows: 
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I n t e r e s t i n C a p i t a l 

S i l v e r c r e e k 20.895% 
Twin C i t y 20.895% 
R i c h a r d M. T h e i l e 5.972% 
JJRC 31.343% 
BAK 20.895% 

2 . 3 A d d i t i o n a l C o n t r i b u t i o n s . E x c e p t a s p r o v i d e d i n A r t i c l e 
6 . 2 , no member s h a l l be o b l i g a t e d t o make a n y a d d i t i o n a l 
c o n t r i b u t i o n t o t h e Company ' s c a p i t a l . 

2 .4 V o t e o f Members. For p u r p o s e s o f t h i s a g r e e m e n t , any 
m a j o r i t y v o t e of t h e members s h a l l r e q u i r e a m a j o r i t y i n i n t e r e s t , 
c a l c u l a t e d a c c o r d i n g t o t h e m e m b e r s ' I n t e r e s t s in C a p i t a l s e t f o r t h 
i n S e c t i o n 2 . 2 . 

ARTICLE I I I 
PROFITS. LOSSES AND DISTRIBUTIONS 

3 . 1 P r o f i t s and L o s s e s . A l l o f t h e Company's n e t p r o f i t s o r 
n e t l o s s e s and n e t d i s t r i b u t a b l e c a s h s h a l l be d e t e r m i n e d on an 
a n n u a l b a s i s and s h a l l be a l l o c a t e d t o t h e members i n p r o p o r t i o n t o 
t h e i r S h a r i n g R a t i o s . The " S h a r i n g R a t i o " of e a c h member i s s e t 
f o r t h b e l o w o p p o s i t e h i s name : 

Name Sha r ing R a t i o 

s i l v e r c r e e k 20.895% 
Twin C i t y 20.895% 
R i c h a r d M. T h e i l e 5.97 2% 
JJRC 31.343% 
BAK 20.895% 

3.2 D i s t r i b u t i o n s . A n n u a l l y o r a t m o r e f r e q u e n t i n t e r v a l s a s 
t h e members may by m a j o r i t y v o t e d e t e r m i n e , the M a n a g e r s s h a l l 
d i s t r i b u t e a v a i l a b l e funds t o t h e members , i n p r o p o r t i o n t o t h e i r 
S h a r i n g R a t i o s . " A v a i l a b l e f u n d s " f o r t h i s p u r p o s e means t h e 
Company's g r o s s c a s h r e c e i p t s , l e s s t h e Company's e x p e n d i t u r e s , and 
l e s s t h e amoun t t h a t , in t h e M a n a g e r s ' r e a s o n a b l e j u d g m e n t , t h e 
Company s h o u l d r e t a i n i n o r d e r t o f u l f i l l i t s b u s i n e s s p u r p o s e s . 

ARTICLE IV 
MANAGEMENT 

4 . 1 Members . The l i a b i l i t y of t h e members s h a l l be l i m i t e d 
a s p r o v i d e d i n t h e C o l o r a d o L i m i t e d L i a b i l i t y Company A c t . 
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4.2 Powers of Managers. 

( a ) subject t o A r t i c l e s 4.2(b) and (c) below, Richard M. 
Theile i s p r imar i l y r e spons ib le for a l l aspects of p r o j e c t 
management and running t h e day to day bus iness of t b e Company. 

(b) The Managers, ac t ing only by a favorable vote of 
Managers who have been appointed by members c o l l e c t i v e l y 
represent ing a t l e a s t 68% of the I n t e r e s t s in C a p i t a l , a r e 
authorized on the Company's behalf to make a l l dec i s ions as to ( a ) 
the sa le or o t h e r d i spos i t ion of s u b s t a n t i a l l y al l of t h e Company's 
asse ts in a s i n g l e t r ansac t ion or a s e r i e s of re la ted t r a n s a c t i o n s ; 
(b) the improvement and development of the Company's a s s e t s ; ( c ) 
the purchase or other a c q u i s i t i o n of o ther a s se t s of a l l k inds; (d ) 
the r e s o l u t i o n of s i g n i f i c a n t or mater ia l issues regarding t h e 
management of a l l or any p a r t of the Company's a s s e t s ; (e) t h e 
borrowing of money and the g ran t ing of secur i ty i n t e r e s t s in t h e 
Company's a s s e t s ( including loans from members); (f) t h e 
prepayment, ref inancing or extension of any mortgage a f fec t ing t h e 
Company's a s s e t s ; (g) t h e compromise or re lease o f any of t h e 
Company's c la ims or deb t s ; and (h) the employment of p e r s o n s , f i rms 
or corpora t ions for the opera t ion and management of t h e Company's 
business . Subject to t h e au tho r i t y f i r s t obtained p u r s u a n t to t h e 
previous sentence or Section 4 . 2 ( c ) , in the exercise of h i s day t o 
day management powers, Richard M. Thei le i s authorxzed, upon t h e 
s ignatures o r express w r i t t e n au thor iza t ion of Ricbard M. The i l e 
and any one of t he remaining four managers, t o execute and d e l i v e r 
(a) a l l c o n t r a c t s , conveyances, assignments, l e a s e s , sub l ea se s , 
franchise agreements, l i c e n s i n g agreements, management c o n t r a c t s 
and maintenance con t rac t s covering or affecting t h e Company's 
a s s e t s ; (b) a l l checks, d r a f t s , and o ther orders for t h e payment of 
the Company's funds for any one item, subject ma t te r or r e l a t e d 
items or sub jec t matter in excess of one thousand d o l l a r s ($1,000) 
or such o the r amount as may be determined by a vote o f Managers who 
have been appointed by members c o l l e c t i v e l y represen t ing a t l e a s t 
68% of the I n t e r e s t i n Capi ta l from time to t i m e ( i t be ing 
understood t h a t Richard M. Thei le may execute checks in an amount 
less than $1,000 only wi th h i s signature wi thou t p r i o r 
a u t h o r i z a t i o n ) ; (c) a l l promissory no tes , mortgages, deeds of 
t r u s t , s e c u r i t y agreements and other s imi la r documents; and (d) a l l 
other instruments of any kind or charac te r r e l a t i n g to t h e 
Company's a f f a i r s , whether l i k e or unl ike t h e foregoing. 

(c ) The Managers a r e authorized on the Company's behalf , 
act ing by major i ty vote , to s e l l or otherwise dispose of l e s s t han 
s u b s t a n t i a l l y a l l of the Company's a s s e t s in the ord inary course of 
the Company's business . 

4.3 Nominee. T i t l e to t he Company's assets s h a l l be held in 
the Company's name or in t h e name of any nominee ( including a 
Manager so act ing) t h a t the Managers may unanimously d e s i g n a t e . 
The Managers sha l l have power act ing unanimously to en te r in to , o r 
to author ize one of the Managers to en t e r i n t o , a nominee agreement 
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with any such person, and such agreement may conta in p rov i s ions 
indemnifying the nominee, except for h i s w i l l fu l misconduct . 

4.4 Time Devoted t o Business . Richard M. Theile s h a l l devo te 
such time t o the business of the Company a s is necessary for t h e 
e f f i c i en t and successful opera t ion of the Company's b u s i n e s s . The 
Managers s h a l l a t a l l t imes be free t o engage for t h e i r own account 
in a l l a spec t s of any o ther business or investment s imi lar or 
d i s s imi l a r t o the ones in which t h e Company i s involved. 

4.5 Information Rela t ing t o Company. Upon r eques t , e ach 
Manager possess ing information regarding the Company or i t s 
a c t i v i t i e s s h a l l supply such information t o any member. Each 
member or h i s authorized r e p r e s e n t a t i v e s h a l l have access to and 
may inspec t and copy a l l books, records and m a t e r i a l s in any 
Manager's possess ion regarding the Company o r i ts a c t i v i t i e s . The 
reasonable exerc i se of the r i g h t s contained in t h i s Ar t i c le 4 . 5 
sha l l be a t t he Company's member's expense. 

4.6 Exculpat ion. Any ac t or omission of the Managers, t h e 
e f fec t of which may cause o r r e s u l t in l o s s or damage to t h e 
Company or t h e members i f done in good f a i t h to promote the b e s t 
i n t e r e s t s of the Company, s h a l l no t siobject the Managers to any 
l i a b i l i t y t o t he members. 

4.7 Records a t P r inc ipa l Place of Business. Richard M. 
Theile s h a l l cause the Company t o keep a t i t s p r i n c i p a l place of 
business t h e following: 

(a ) a current l i s t i n a lphabe t i ca l order of the f u l l 
name and l a s t known business s t r e e t address of each member; 

(b) a copy of the stamped a r t i c l e s of o rgan iza t ion and 
a l l c e r t i f i c a t e s of amendment t o them, together wi th executed 
copies of any powers of a t torney pursuant t o which any c e r t i f i c a t e 
of amendment has been executed; 

(c) a complete and accura te current account of a l l 
r e c e i p t s and disbursements, and of a l l current and long t e rm 
accounts payab le , accounts r e c e i v a b l e and l i a b i l i t i e s ; and 

(d) complete copies of a l l a r c h i t e c t u r a l drawings, 
const ruct ion spec i f i ca t ions , and a l l other documents r e l a t i n g t o 
the business of the Company, including proceedings before any 
governmental au thor i ty , and a l l c o n t r a c t s , invoices, e t c . 

4.8 Meetings of the Managers; Quorum. The Managers s h a l l 
meet a t l e a s t once a year on or about June 15 by te leconference or 
in person, and such other t imes as they deem necessary, upon no 
less than 7 2 hours p r io r w r i t t e n not ice given by facs imi le or 
otherwise. A quorum s h a l l e x i s t if Managers who have been 
appointed by members c o l l e c t i v e l y r ep re sen t ing at l e a s t 68% of t h e 
I n t e r e s t in Capital a re p resen t , by telephone, or i n person t o 
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p a r t i c i p a t e . A Manager may v o t e by p r o x y , p r o v i d e d s u c h p r o x y i s 
e v i d e n c e d b y a w r i t t e n a u t h o r i z a t i o n . 

4 . 9 j j s a a l C o u n s e l . T h e members a g r e e to r e t a i n M. J a c k 
Duks in a s t h e Company's i n i t i a l g e n e r a l c o u n s e l , a n d t o pay h i m 
a c c o r d i n g t o h i s r e g u l a r h o u r l y r a t e , n o t t o exceed $ 2 5 0 p e r h o u r , 
p l u s d i s b u r s e m e n t s . M. J a c k Duks in may b e removed a s g e n e r a l 
c o u n s e l a t a n y t i m e a f t e r March 3 1 , 1995 u p o n a v o t e t o do s o by 
members r e p r e s e n t i n g a t l e a s t s i x t y - e i g h t (68%) p e r c e n t of t h e 
I n t e r e s t i n C a p i t a l . 

ARTICLE V 
COMPENSATION 

5 . 1 Management F e e . T h e members a g r e e t h a t t h e f o l l o w i n g 
Managers s h a l l r e n d e r t h e f o l l o w i n g s e r v i c e s t o t h e Company f o r 
which t h e y s h a l l b e e n t i t l e d t o t h e f o l l o w i n g c o m p e n s a t i o n : 

( a ) R i c h a r d M. T h e i l e 
( i ) P r i m a r y r e s p o n s i b i l i t y f o r a l l a s p e c t s of d a y 

t o day p r o j e c t management: $ 8 , 3 3 3 . 3 3 p e r 
month f o r t h e p e r i o d November 1 1 , 1 9 9 4 
t h r o u g h March 3 1 , 1 9 9 5 . T h e r e a f t e r , t h e 
members w i l l by m a j o r i t y vo te d e c i d e w h e t h e r 
Mr. T h e i l e w i l l c o n t i n u e as t h e d a y - t o - d a y 
m a n a g e r , and w h e t h e r a n d t o w h a t e x t e n t h e 
w i l l be c o m p e n s a t e d . 

( i i ) L i s t i n g b r o k e r a g e commission ( f o r t h e p e r i o d 
November 1 1 , 1994 t h r o u g h M a r c h 3 1 , 1 9 9 5 . 
T h e r e a f t e r , t h e members w i l l b y m a j o r i t y v o t e 
d e c i d e w h e t h e r Mr. T h e i l e w i l l c o n t i n u e a s 
t h e l i s t i n g b r o k e r ) : 3 1/2 p e r c e n t of s a l e s 
p r i c e on a l l p r o p e r t y s o l d , e x c e p t p r o p e r t y 
s o l d t o any o f t h e members ( f o r which n o 
c o m m i s s i o n s h a l l b e paid) , u n l e s s s u c h 
b r o k e r a g e i s r e d u c e d by a g r e e m e n t of a 
m a j o r i t y of t h e members in o r d e r t o e f f e c t a 
s a l e , i n which c a s e t h e commiss ion s h a l l b e 
t h e r e d u c e d amoun t ; a n d 

( i i i ) S a l e s b r o k e r a g e c o m m i s s i o n : 3 1/2 p e r c e n t o f 
t h e s a l e s p r i c e on a l l s a l e s made by M r . 
T h e i l e , e x c e p t t h o s e so ld t o a n y of t h e 
members ( f o r w h i c h n o commiss ion s h a l l b e 
p a i d ) , u n l e s s s u c h b r o k e r a g e i s r e d u c e d b y 
a g r e e m e n t of a m a j o r i t y of members i n o r d e r 
t o e f f e c t a s a l e , i n w h i c h c a s e t h e 
c o m m i s s i o n s h a l l be t h e r educed a m o u n t . 

The Manage r s s h a l l be r e i m b u r s e d f o r t h e i r r e a s o n a b l e o u t - o f -
p o c k e t e x p e n s e s i n c u r r e d i n c o n n e c t i o n w i t h the b u s i n e s s of t h e 
Company. 

_ g _ 
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ARTICLE VI 
CAPITAL ACCOUNTS 

6.1 Books. As long as Richard M. Theile is responsible for 
all aspects of the day-to-day project management, he shall maintain 
complete and accurate books of account of the Company's affairs at 
the Company's principal place of business. Such books shall be 
kept on such method of accounting as the Managers shall select. 
The Company's accounting period shall be the calendar year. 

6.2 Additional Capital Contributions. No member shall be 
required to make any additional capital contributions unless 
approved by a favorable vote of (i) members holding at least a 68% 
Interest in Capital, and (ii) four out of five Managers. 
Notwithstanding the previous sentence, a member may nevertheless 
refuse to make an additional capital contribution, and in such 
event, his Interest in Capital and Sharing Ratio shall be 
proportionately reduced (diluted) to account for the fact that 
other members contributed and he did not. 

6.3 Capital Accoxints. A separate Capital Account will be 
maintained for each member. 

(a) Each member's Capital Account will be increased by: 

(i) The amount of money contributed by the member 
to the Company; 

(ii) The fair market value of property contributed 
by the member to the Company (net of 
liabilities secured by such contributed 
property that the Company is considered to 
assume or take subject to under IRC §752) ; 

(iii) Allocations to the member of net profits and 
net losses; and 

(iv) Allocations to the member of income described 
in IRC §705(a)(l)(B). 

(b) Each member's Capital Account will be decreased by: 

(i) The amount of money distributed to the member 
by the Company; 

(ii) The fair market value of property distributed 
to the member by the Company (net of 
liabilities secured by such distributed 
property that such member is considered to 
assume or take subject to under IRC §752) ; 

(iii) Allocations to the member of expenditures 
described in IRC §705(a)(2) (B) ; and 
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( iv) Al loca t ions t o t h e account of t h e member o f 
Company l o s s and deduction as s e t forth i n 
the r e l evan t Treasury Regulat ions, t a k i n g 
in to account adjustments to r e f l e c t book 
va lue . 

(c) In the event of a permitted s a l e or exchange of a 
Membership I n t e r e s t or an Economic I n t e r e s t in the Company ( a s 
defined in A r t i c l e VII , he reo f ) , t he Capi ta l Account of t h e 
t r ans fe ro r s h a l l become the Cap i t a l Account of the t r a n s f e r e e t o 
the extent i t r e l a t e s t o the t r a n s f e r r e d Membership I n t e r e s t o r 
Economic I n t e r e s t in accordance with Treas. Reg. §1.704 — 
l ( b ) ( 2 ) ( i v ) . 

(d) The manner in which Capi ta l Accounts are to b e 
maintained pursuant to t h i s s ec t i on 6.3 i s intended t o comply w i t h 
the requirements of IRC §704 (b) and the Treasury Regula t ions 
promulgated thereunder . If i n the opinion of t h e Company' s 
accountants t he manner in which Capi tal Accounts a r e to b e 
maintained pursuant to t h e preceding p rov i s ions of t h i s sec t ion 6. 3 
should be modified to comply with IRC §704 (b) and t h e Treasury 
Regulations thereunder, then notwiths tanding anything t o t h e 
contrary contained in the preceding provis ions of t h i s s ec t i on 6.3 , 
the method i n which Capi ta l Accounts a re maintained s h a l l be s o 
modified; provided, however, t h a t any change in t h e manner o f 
maintaining Capital Accounts s h a l l not ma te r i a l ly a l t e r t h e 
economic agreement between or among t h e members. 

(e) Upon l i q u i d a t i o n of t h e Company (or any member's 
Membership I n t e r e s t or any Owner's Economic In te res t ) , l i q u i d a t i n g 
d i s t r i b u t i o n s w i l l be made in accordance with the p o s i t i v e Capi ta l 
Account balances of the members and Economic In t e re s t owners, a s 
determined a f t e r taking i n t o account a l l Cap i ta l Account 
adjustments for the Company's t axab le yea r during which t h e 
l i qu ida t ion occurs . Liquidat ion proceeds w i l l be p a i d within 6 0 
days of the end of the taxable year (o r , if l a t e r , w i t h i n 120 days 
a f t e r the d a t e of the l i q u i d a t i o n ) . The Company may o f f s e t damages 
for breach of t h i s Operating Agreement by a member o r Economic 
I n t e r e s t owner whose i n t e r e s t i s l i q u i d a t e d ( e i t h e r upon t h e 
withdrawal of the member or the l i qu ida t ion of the Company) aga ins t 
the amount otherwise d i s t r i b u t a b l e to the member, 

( f ) Except as otherwise required i n the Colorado Limited 
L i a b i l i t y Company Act (and subjec t to s e c t i o n s 6.1 and 6.2 above) , 
no member or Economic I n t e r e s t owner sha l l have any l i a b i l i t y t o 
r e s t o r e a l l or any por t ion of a d e f i c i t balance in t h e member's o r 
Economic I n t e r e s t owner's Capi ta l Account. 

6.4 Withdrawal or Reduction of Members' Contr ibut ions t o 
Cap i t a l . A member sha l l not r ece ive out of t h e Company's property 
any pa r t of i t s Capital Contr ibution u n t i l a l l l i a b i l i t i e s of t h e 
Company, except l i a b i l i t i e s to members on account of t h e i r c a p i t a l 
c o n t r i b u t i o n s , have been paid or t h e r e remains p roper ty of t h e 
Company s u f f i c i e n t to pay them. 
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6.5 Trans fe r s During Year. To avoid an in t e r im closing of 
the Company's books, t h e share of p r o f i t s and losses under A r t i c l e 
3 of a member who t r a n s f e r r e d par t o r a l l of his i n t e r e s t in t h e 
Company du r ing the calendar year s h a l l be determined, by taken h i s 
p ropor t iona te share of the amount of the p r o f i t s and l o s s e s for t h e 
year. The Managers s h a l l make the p ro r a t i on based on the po r t i on 
of the ca l enda r year t h a t has elapsed p r io r to the t r a n s f e r . The 
Managers s h a l l a l l o c a t e the balance of t h e p r o f i t s and l o s s e s 
a t t r i b u t a b l e t o the t r a n s f e r r e d i n t e r e s t t o the t r a n s f e r e e of such 
i n t e r e s t . 

6.6 Repor t s . The Managers s h a l l c l o s e the books of account 
promptly a f t e r the c lo se of each calendar year , and s h a l l prepare 
and send to each member a s ta tement of such member's d i s t r i b u t i v e 
share of income and expense for federal income t a x r e p o r t i n g 
purposes. 

6.7 Overriding A l l o c a t i o n s . 

(a ) Minimum Gain Chargeback. Subject to t h e except ions 
se t for th i n Section 1.704-2(f) of t he regu la t ions , i f the re i s a 
net decrease in par tnersh ip minimvun gain (as defined in Sect ion 
l .704-2(d) of the r e g u l a t i o n s ) during a f i s c a l year-, each member 
sha l l be s p e c i f i c a l l y a l l oca t ed items of gross income for such 
f i s ca l year (and, if necessa ry , for sxibsequent f i s c a l years) in an 
amount equal to such member's share of the n e t decrease in 
par tnership minimum ga in (which share of such net dec rea se s h a l l be 
determined i n accordance with Section 1.704-2(g) (2) of t h e 
regula t ions) . I t i s intended t h a t t h i s Section 6.7(a) s h a l l 
cons t i tu t e a "minimum gain chargeback" a s provided by Sect ion 
1.704-2(f) of the r e g u l a t i o n s . 

(b) Chargeback of Nonrecourse Debt Minimum Gain. 
Subject to t h e exceptions s e t for th in Sect ion 1.704—2(i) (4) of t h e 
r egu la t ions , i f there i s a n e t decrease in par tner nonrecourse deb t 
minimum ga in (as defined in Section 1.704-2( i ) (2) of t h e 
regula t ions) during a f i s c a l year a t t r i bu t ab l e t o a p a r t n e r 
nonrecourse debt (as defined in Section 1.704-2 (b) (4) of t h e 
regula t ions) , each member wi th a share of par tner nonrecourse deb t 
minimum gain a t t r i b u t a b l e t o such pa r tne r nonrecourse deb t , 
determined in accordance with Section 1.704-2 ( i ) (5) of t h e 
r egu la t ions , sha l l be s p e c i a l l y a l located i tems of g r o s s income for 
such f i s ca l year (and, if necessary , for subsequent f i s ca l years ) 
in an amount equal t o such member's share of the n e t decrease in 
par tner nonrecourse debt (which share of such net dec rease sha l l be 
determined under Sections 1 . 704-2( i ) (4) and 1.704-2 (g) (2) of t h e 
r e g u l a t i o n s ) . I t i s intended t h a t t h i s Section 6.7(b) s h a l l 
cons t i tu t e a "chargeback of p a r t n e r nonrecourse debt minimum gain" 
as provided by Section 1.704-2(1) (4) of t h e r egu la t ions . 

. (c) Nonrecourse Deductions. Any pa r tne r nonrecourse 
deductions (as defined in Sect ion 1.704-2(1)(2) of t b e r egu la t ions ) 
for any f i s c a l year or o t h e r period s h a l l be a l l o c a t e d to the 
member who bears the economic r i sk of loss (as such te rm i s defined 
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D in Sections 1.704-2(b) (4) and 1.752-2 of t h e r e g u l a t i o n s ) w i t h 
respec t to t h e loan t o which such par tner nonrecourrse deduct ions 
are a t t r i b u t a b l e in accordance with Section 1.704-2 ( i ) ( l ) of t h e 
r e g u l a t i o n s . 

(d) Qualified Income Offset . Notwithstanding anything 
t o the con t r a ry here in , except for the provisions of t h i s Sec t ion 
6.7 s e t f o r t h below, in t he event t h a t a member unexpectedly 
receives any adjustments, a l l o c a t i o n s or d i s t r i b u t i o n s described i n 
Section 1.704-l(b) (2) ( i i ) (d) ( 4 ) , (5) or (6) of t h e r e g u l a t i o n s , 
items of Company income and gain (cons i s t ing of a p r o r a t a p o r t i o n 
of each item of Company income, including gross income, and g a i n 
for such yea r ) sha l l be s p e c i a l l y a l loca t ed to the member in t h e 
manner r equ i red by Section 1.704-l(b) (2) ( i i ) (d) of t b e r e g u l a t i o n s 
t o e l i m i n a t e , to the ex ten t requi red t he r eby , the d e f i c i t in t h e 
c a p i t a l account of such member as quickly as p o s s i b l e . I t i s 
intended t h a t t h i s Section 6.7(d) c o n s t i t u t e s a " q u a l i f i e d income 
offse t" as provided by Section 1.704-l(b) (2) ( i i ) (d) (3) of t h e 
r e g u l a t i o n s . 

( e ) Savings Provis ion . Notwithstanding any th ing to t h e 
contrary h e r e i n , if t h e a l l o c a t i o n of any item of income, g a i n , 
l o s s , deduct ion, expenditure or c r e d i t under this agreement does 
not have s u b s t a n t i a l economic e f fec t \inder Section 1. 704- l (b ) (2) of 
the r e g u l a t i o n s and i s not in accordance with t h e members' 
i n t e r e s t s i n the Company within the meaning of S e c t i o n 1.704-
1(b)(3) of t h e r egu la t i ons , then such item s h a l l be r e a l l o c a t e d i n 
such manner a s to (A) e i t h e r have s u b s t a n t i a l economic e f f e c t or t o 
be in accordance with t h e members' i n t e r e s t s i n the Company and (B) 
r e s u l t as n e a r l y as poss ib le (cons is ten t w i t h clause ( i ) ) in t h e 
respect ive balances of the Capital Accounts t h a t would have 
r e su l t ed i f such item had ins tead been a l loca ted hereunder wi thou t 
regard to t h i s Section 6 .7 . 

6.8 Working Capital Loan. The members hereby au thor ize t h e 
Company to ob ta in a working c a p i t a l loan i n i ts own name (or t o 
guaranty such loan if obtained by another en t i t y ) from the Bank of 
Te l lur ide i n an amount of up t o $700,000. The members each ag ree 
t h a t , i f t h e Bank of T e l l u r i d e requ i res t h a t each of them sign a 
j o i n t and s e v e r a l guarantee of co l l ec t i on (that i s , a guarantee 
whereby the Bank wil l proceed agains t the guarantors only a f te r t h e 
Bank fully pursues a l l remedies agains t t h e Rico p rope r ty which 
wi l l serve as c o l l a t e r a l fo r such loan) that t hey each s h a l l 
promptly do so , provided t h a t if the member i s a l i m i t e d l i a b i l i t y 
e n t i t y , then such e n t i t y s h a l l cause one o r more owners of such 
e n t i t y to execute such guaranty whereby such owner o r owners s h a l l 
be l i a b l e under the guaranty in propor t ion to such member's 
p ropor t iona te In t e r e s t in Cap i t a l . Each member agrees t h a t , if and 
t o the ex t en t such member pays more than h i s pro- ra ta portion of 
such loan pursuant to such guaranty, or otherwise, (determined by 
h i s I n t e r e s t in Capi ta l ) then he sha l l have an abso lu t e r igh t of 
con t r ibu t ion from a l l other guarantors and/or members based on 
t h e i r r e spec t ive propor t ionate i n t e r e s t in t he loan . 
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ARTICLE V I I 
TRANSFERS OF A MEMBER'S MEMBERSHIP 

INTEREST OR MEMBER'S ECONOMIC INTEREST 

7 . 1 R e s t r i c t i o n s . 
( a ) G e n e r a l . E x c e p t f o r t r a n s f e r s b y B i l l B a i r d 

c o n t e m p l a t e d by S e c t i o n l . l l , no s a l e , t r a n s f e r , a s s i g n m e n t , 
exchange o r o t h e r d i s p o s i t i o n of any member ' s i n t e r e s t i n t h e 
Company ( " M e m b e r s h i p I n t e r e s t " ) may be made i f such s a l e , t r a n s f e r , 
a s s i g n m e n t , e x c h a n g e o r o t h e r d i s p o s i t i o n would v i o l a t e o r n o t 
comply w i t h a n y of t h e p r o v i s i o n s of t h i s A r t i c l e V I I . I n no e v e n t 
s h a l l a l l o r any p a r t o f t h e Membership I n t e r e s t o f a member b e 
a s s i g n e d o r t r a n s f e r r e d t o a m i n o r ( o t h e r t h a n t o a member o f a 
member ' s i m m e d i a t e f a m i l y by r e a s o n of t h e d e a t h o f a member 
p u r s u a n t t o S e c t i o n s 7 .3 and 7 . 4 h e r e o f ) o r t o an i n c o m p e t e n t . T h e 
Managers m a y , i n a d d i t i o n t o a n y o t h e r r e q u i r e m e n t i t may i m p o s e , 
r e q u i r e a s a c o n d i t i o n o f s a l e , t r a n s f e r , a s s i g n m e n t , e x c h a n g e o r 
o t h e r d i s p o s i t i o n of any Member sh ip I n t e r e s t by a me mbe r , t h a t t h e 
t r a n s f e r o r ( i ) assume a l l c o s t s i n c u r r e d by t h e Company i n 
c o n n e c t i o n t h e r e w i t h , and ( i i ) f u r n i s h t h e Company w i t h an o p i n i o n 
of c o u n s e l s a t i s f a c t o r y t o t h e Company t o t h e e f f e c t t h a t s u c h 
s a l e , t r a n s f e r , exchange o r o t h e r d i s p o s i t i o n (a) i s p e r m i s s i b l e 
u n d e r t h i s A g r e e m e n t , ( b ) w i l l n o t o p e r a t e t o t e r m i n a t e t h e Company 
f o r f e d e r a l income t a x p u r p o s e s , ( c ) d o e s n o t v i o l a t e t h e 
S e c u r i t i e s A c t of 1933 , a s amended , o r any o t h e r a p p l i c a b l e f e d e r a l 
o r s t a t e s e c u r i t i e s l aws o r t h e r u l e s and r e g u l a t i o n s p r o m u l g a t e d 
t h e r e u n d e r , ( d ) w i l l n o t c a u s e t h e Company t o be t r e a t e d a s a n 
a s s o c i a t i o n t a x a b l e a s a c o r p o r a t i o n f o r f e d e r a l income t a x 
p u r p o s e s , a n d ( e ) does n o t h a v e a n y a d v e r s e e f f e c t o n a n y e x e m p t i o n 
from r e g i s t r a t i o n o r q u a l i f i c a t i o n s f o r t h e s a l e s of Company 
i n t e r e s t s u n d e r a p p l i c a b l e s e c u r i t i e s l a w s . 

( b ) Compl iance W i t h Code . N o t w i t h s t a n d i n g any o t h e r 
p r o v i s i o n s o f t h i s Agreemen t , no s a l e o r exchange of a n y Member sh ip 
I n t e r e s t may b e made ( i ) i f t h e Membership I n t e r e s t s o u g h t t o b e 
s o l d o r e x c h a n g e d , when a d d e d t o t h e t o t a l o f a l l o t h e r m e m b e r s h i p 
i n t e r e s t s s o l d o r exchanged w i t h i n t h e p e r i o d of 12 c o n s e c u t i v e 
months p r i o r t o t h e p r o p o s e d d a t e of s a l e o r e x c h a n g e , would r e s u l t 
i n t h e t e r m i n a t i o n of t h e Company u n d e r S e c t i o n 708 o f t h e I n t e r n a l 
Revenue Code of 1986, a s amended ( o r any s u c c e s s o r s t a t u t e ) , o r 
( i i ) i f any s u c h s a l e , t r a n s f e r , a s s i g n m e n t , e x c h a n g e o r o t h e r 
d i s p o s i t i o n would c a u s e t h e Company t o be t r e a t e d a s an a s s o c i a t i o n 
t a x a b l e a s a c o r p o r a t i o n f o r f e d e r a l income t a x p u r p o s e s , u n l e s s , 
i n e i t h e r i n s t a n c e , a p p r o v e d by a unanimous vote o f t h e m e m b e r s . 
A s a l e or e x c h a n g e s h a l l n o t b e deemed t o have s u c h e f f e c t i f , 
p r i o r t o t h e d a t e of t r a n s f e r , a r u l i n g of t he I n t e r n a l Revenue 
S e r v i c e ( o r i t s s u c c e s s o r s ) t o t h e e f f e c t t h a t such p r o p o s e d s a l e 
o r exchange w i l l n o t r e s u l t i n such t e r m i n a t i o n s h a l l have b e e n 
p u b l i s h e d i n t h e I n t e r n a l Revenue B u l l e t i n o r a p r i v a t e r u l i n g t o 
t h e same e f f e c t s h a l l h a v e b e e n g r a n t e d t o t h e t r a n s f e r r i n g member 
o r t h e Company upon t h e a p p l i c a t i o n and a t the e x p e n s e of t h e 
member d e s i r i n g t o s e l l o r e x c h a n g e h i s Membership I n t e r e s t . 
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(c) Secur i t i e s Laws. Notwithstanding any o t h e r 
provision of t h i s Agreement, no s a l e , t r a n s f e r , exchange or o t h e r 
d i spos i t ion of any membership i n t e r e s t may be made except i n 
compliance w i t h a l l appl icable federal and s t a t e s e c u r i t i e s l aws 
and the r u l e s and regula t ions of each governmental a u t h o r i t y having 
j u r i s d i c t i o n over such d i s p o s i t i o n . No member s h a l l s e l l o r 
otherwise d i spose of h i s Company i n t e r e s t , or any i n t e r e s t t h e r e i n , 
without r e g i s t r a t i o n under the Secur i t i e s Act of 193 3 , as amended, 
or the a v a i l a b i l i t y of an exemption from r e g i s t r a t i o n under such 
Act. 

(d) Viola t ion . Any s a l e , t r a n s f e r , assignment, exchange 
or other d i s p o s i t i o n in contravent ion of any of the provis ions of 
t h i s Section 7.1 or any other p rov i s ions of t h i s Agreement sha l l be 
void and ine f fec tua l and s h a l l not bind or be recognized by t h e 
Company. 

7.2 Right of F i r s t Refusal . 

(a ) Offer to Members. A member (he re ina f t e r in t h i s 
Section r e f e r r e d t o as t he "Se l l i ng Member") may n o t , except a s 
provided in Section 7.2(d) and 7.3 of t h i s Agreement, s e l l , 
t r a n s f e r , a l i e n a t e , a s s ign , g i v e , bequeath o r otherwise dispose of 
a l l or any por t ion of h i s Membership I n t e r e s t , whether v o l u n t a r i l y 
or by opera t ion of law o r a t a j u d i c i a l s a l e or o the rwi se , to any 
person without f i r s t offer ing t h e same for a period of 30 days t o 
the members a t a p r ice and upon terms no l e s s favorable than t h o s e 
which the Se l l i ng Member i s w i l l i n g t o accept from a t h i r d p a r t y 
(as evidenced by a bona f ide o f f e r received from such t h i r d p a r t y 
by such Se l l i ng Member). Such offer by a Se l l ing Member to s e l l t o 
the other members s h a l l be in w r i t i n g and s h a l l contain a s ta tement 
s e t t i n g f o r t h the p r ice and terms offered by, and t h e name and 
address of, such t h i r d p a r t y . 

(b) Acceptance by Members. Within 30 days a f t e r r e c e i p t 
of such wr i t t en offer , t h e members may accept such o f f e r in w r i t i n g 
with r e spec t to a l l or a po r t ion of the Membership I n t e r e s t be ing 
offered by t h e Sel l ing Member, in which case t h e S e l l i n g Member and 
the other members s h a l l , sub jec t to the provisions of Section 7 . 1 , 
promptly consummate such s a l e . In the event t h a t two or more 
members de s i r e to purchase the Membership I n t e r e s t of the S e l l i n g 
Member and are unable t o agree as t o the apportionment the reof , 
each such member sha l l be e n t i t l e d to purchase that po r t i on of t h e 
Se l l i ng Member's Membership I n t e r e s t which bears t o the e n t i r e 
Se l l ing Member's Membership I n t e r e s t the same r a t i o which h i s 
Membership In t e r e s t bears t o the aggregate of t h e membership 
i n t e r e s t s of a l l the members des i r ing to purchase such S e l l i n g 
Member's membership i n t e r e s t . 

(c) Offer and Sale t o Other Persons. I f , within such 
30-day per iod, the. members have not agreed t o purchase on the te rms 
and condi t ions above provided, a l l or a por t ion of t h e Membership 
I n t e r e s t being offered by the Se l l ing Member, the S e l l i n g Member 
may, subject to the p rov i s ions of Section 7.1 hereof, within 4 5 
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days from the date of expiration of such 30-day period, transfer 
his Membership Interest (or that portion of his Membership Interest 
not purchased by the remaining members) to such third party at a 
price not less than the price, and on terms not less favorable to 
the Selling Member than the terms, at which such Membership 
Interest was offered to the other members. If such Membership 
Interest is not so disposed of within such period of 4 5 days, the 
Selling Member shall, before the disposition of his Membership 
Interest, again be obligated to offer it first to the other members 
pursuant to this Section 7.2. 

(d) Method of Payment. The purchasing members shall pay 
for the selling member's Membership Interest in cash within 60 days 
after notifying the selling member of the exercise of their right 
to purchase such interest. 

(e) Application to Trustees. Executors, Administrators 
and Guardians. The provisions of Sections 7.2(a), 7.2(b) and 
7.2(c) shall not apply to any transfer or assignment of the 
Membership Interest of a bankrupt, deceased, dissolved or 
incompetent member to the trustee, executor, administrator or 
guardian of his estate, or to any transfer to a designated assignee 
as provided in Section 7.3 hereof, but said provisions shall 
thereafter apply to such trustee, executor, administrator, guardian 
or designated assignee to the same extent that (i) such person 
becomes a suibstitute member pursuant to Section 7.4, and (ii) vmder 
the circumstances of any particular transfer, sale, alienation, 
assignment, gift, bequest or other disposition, such provision 
would have applied to the bankrupt, deceased, dissolved or 
incompetent member. 

7.3 Death or Incompetency. A member may, by written 
testamentary instrument, designate any one or more of his immediate 
family to become the assignee or assignees of his Membership 
Interest as a member immediately upon his death. Any such 
designation must be filed with the Managers during such member's 
lifetime. Such designation may be revoked from time to time and a 
new such designation made and so filed with the Managers. If a 
member dies, such person or entity as he may have designated by 
duly executed testamentary instrument signed by him and delivered 
to the Managers before or after his death or, if he has made no 
such designation, his executor or administrator shall succeed to 
his interest in the profit or loss and capital of the Company (the 
"Economic Interest"). If a member shall be adjudicated insane, 
incompetent or incapacitated, his committee, guardian or 
conservator shall succeed to such Economic Interest. No such 
successor shall have any right to participate in the management of 
the Company, except as provided in Section 7.4. Notwithstanding 
any other provisions of this Section 7.3, the Company need not 
recognize such designated assignee or assignees until (i) duly 
notified in writing of the death of the assignor member, and (ii) 
furnished with an opinion of counsel acceptable to the Company to 
the effect that such designation is valid under applicable laws of 
descent and distribution. 
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7.4 Subs t i t u t i on of Transferee as Member. Except f o r 
t r a n s f e r s by B i l l Baird, contemplated by Section 1.11 , a member and 
an owner may not s e l l , assign or otherwise dispose of a l l or any 
par t of h i s Membership I n t e r e s t or Economic In t e re s t i n t h e Company 
except as o therwise provided in Ar t i c l e s 7 . 1 , 7.2 and 7 . 3 . No 
t r ans f e r ee , o r the l ega l r ep re sen t a t i ve of a member, s h a l l become 
a s u b s t i t u t e member without the unanimous consent of the non-
t r a n s f e r r i n g members. In t he event t h a t such a c o n s e n t i s n o t 
granted, ( i ) the t r ans fe ree s h a l l have no r i g h t to p a r t i c i p a t e i n 
the management of the business and a f f a i r s of the Company and s h a l l 
be e n t i t l e d only to rece ive t h e share of p r o f i t s or l o s s e s and t h e 
re turn of con t r i bu t i ons to which t h a t member would otherwise be 
e n t i t l e d , and ( i i ) the remaining member's respec t ive I n t e r e s t s i n 
Capital s h a l l be increased - fo r vot ing purposes only - t o a l l o c a t e 
what would be the non -pa r t i c ipa t i ng t r a n s f e r e e ' s vo t ing percentage 
(based on h i s I n t e r e s t i n Capi ta l ) among t h e remaining members on 
a pro r a t a b a s i s in proport ion to such remaining member's r e l a t i v e 
I n t e r e s t s i n Capi ta l . As condi t ions t o his admiss ion as a 
s u b s t i t u t e member (a) any t r a n s f e r e e , or t h e legal r e p r e s e n t a t i v e 
of the member, sha l l execute and de l i ve r such ins t ruments , in form 
and subs tance s a t i s f ac to ry to the Managers, as the Managers s h a l l 
deem necessary or des i r ab le t o cause him t o become a s u b s t i t u t e 
member, and (b) such t r a n s f e r e e , o r l ega l r e p r e s e n t a t i v e , sha l l pay 
a l l reasonable expenses in connection with his admiss ion as a 
s u b s t i t u t e member, including but not l imi ted to , t h e cost of 
preparat ion and f i l i n g of any amendment of t h e Operating Agreement 
or the A r t i c l e s of Organizat ion necessary to d e s i r a b l e i n 
connection the rewi th . 

7.5 Author i ty of Managers. Subject to and upon t h e terms s e t 
for th in t h i s Ar t i c l e 7 and A r t i c l e l . l l , the Managers a r e 
authorized (a) to admit s u b s t i t u t e members; (b) t o exe rc i se t h e 
power of a t to rney granted in Ar t i c l e 9 t o amend t h i s Operating 
Agreement o r the a r t i c l e s of organiza t ion to r e f l e c t such 
s u b s t i t u t i o n ; and (c) t o f i l e any such amendment in t h e appropr i a t e 
d e p o s i t o r i e s . 

7.6 Tax Allocations and Cash D i s t r i bu t i ons . I f a Membership 
I n t e r e s t i s t r ans f e r r ed , the Net P r o f i t or Net Loss a l l o c a b l e , and 
Cash Flow d i s t r i b u t a b l e , to t h e holder of such Membership I n t e r e s t 
for the then Fiscal Year s h a l l be a l loca ted propor t iona te ly among 
the t r a n s f e r o r and the t r a n s f e r e e based upon the number of ca lendar 
days during such Fiscal Year for which each party was t h e owner of 
the t r a n s f e r r e d Membership I n t e r e s t . However, i f such p a r t i e s 
agree t h a t such Net P ro f i t o r Net Loss and Cash Flow are to be 
a l loca ted and d i s t r i bu t ed based upon an interim c l o s i n g of t h e 
Company books, and such p a r t i e s agree t o pay a l l expenses incur red 
by the Company in connection therewi th then a l l such Net P r o f i t s o r 
Net Losses and cash s h a l l be a l loca ted and d i s t r i b u t e d among t h e 
t ransfe ror and the t r ans fe ree based upon an interim c l o s i n g of t h e 
Company's books and records . 
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ARTICLE V I I I 
DISSOLUTION AND TERMINATION 

8.1 F i n a l Accounting. In case of t h e Company's d i s s o l u t i o n , 
a proper account ing shall be made from the date of the l a s t 
previous account ing t o the d a t e of d i s so lu t ion , by a n independent 
accounting f i r m . 

8.2 L i q u i d a t i o n . Upon the Company's d i s s o l u t i o n and t h e 
f a i l u r e of t h e remaining members to continue t t i e Company as 
provided in A r t i c l e 1.6, the Managers or some person se lec ted by a 
majority in number of the members sha l l a c t as l i q u i d a t o r to wind 
up the Company. The l i q u i d a t o r s h a l l have f u l l power and a u t h o r i t y 
t o s e l l , a s s i g n and encumber any or a l l of t h e Company's asse t s and 
to wind up and l i q u i d a t e t h e Company's a f f a i r s in a n orderly and 
prudent manner. The l i q u i d a t o r s h a l l d i s t r i b u t e a l l proceeds from 
l iqu ida t ion t o the members i n proportion t o their S h a r i n g R a t i o s . 

8.3 D i s t r i b u t i o n in Kind. I f the members s h a l l unanimously 
determine t b a t a portion of t h e Company's a s s e t s should be 
d i s t r i b u t e d i n kind t o the members, the l iqu ida to r s h a l l d i s t r i b u t e 
such asse t s t o them, in conjunction with a l l other d i s t r i b u t i o n s , 
in p ropor t ion to t h e i r Sharing Ra t ios . 

8.4 C a n c e l l a t i o n of C e r t i f i c a t e . Upon t h e c o m p l e t i o n of t h e 
d i s t r i b u t i o n of Company a s s e t s , t h e Company s h a l l be t e r m i n a t e d a n d 
t h e members s h a l l c a u s e t h e Company t o e x e c u t e a r t i c l e s o f 
d i s s o l u t i o n a n d t a k e such o t h e r a c t i o n s a s may b e n e c e s s a r y t o 
t e r m i n a t e t h e Company. 

ARTICLE IX 
POWERS OF ATTORNEY 

9.1 Appointment of Managers. Each member by h i s execut ion 
hereof does i r r evocab ly c o n s t i t u t e and appoint each Manager, wi th 
f u l l power o f subs t i t u t i on , a s h is t r ue and lawful a t t o r n e y , in h i s 
name, place and s t ead to f i l e a r t i c l e s of o rganiza t ion with t h e 
appropriate d e p o s i t o r i e s and t o execute, acknowledge, swear to and 
f i l e (a) a l l amendments t o t h i s Operating Agreement or to t h e 
a r t i c l e s of o rgan iza t ion requi red by law o r authorized or requ i red 
by the p rov i s ions of t h i s Opera t ing Agreement or t b e a r t i c l e s of 
o rgan iza t ion ; (b) a l l c e r t i f i c a t e s and o t h e r instruments necessary 
t o qualify o r continue the Company as a l imi ted l i a b i l i t y company 
wherein the members have l imi ted l i a b i l i t y in the s t a t e s where t h e 
Company may be doing bus iness ; and (c) a l l conveyances and o the r 
instruments necessary to e f f e c t the Company's d i s s o l u t i o n and 
te rmina t ion . 

9.2 I r r e v o c a b l e . The powers of a t t o rney granted herein s h a l l 
be deemed t o be coupled with an i n t e r e s t and shall b e i r r evocab le 
and survive t h e death or incompetency of t h e members - In the event 
of any c o n f l i c t between t h i s Operating Agreement and any 
instruments f i l ed by such a t torney pursuant to t he power of 
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a t t o r n e y g r a n t e d i n t h i s s e c t i o n , t h i s O p e r a t i n g A g r e e m e n t s h a l l 
c o n t r o l . 

ARTICLE X 
AMENDMENT TO AGREEMENT 

Amendments t o t h i s O p e r a t i n g Agreement and to t h e a r t i c l e s o f 
o r g a n i z a t i o n t h a t a r e o f an i n c o n s e q u e n t i a l n a t u r e ( a s d e t e r m i n e d 
by t h e M a n a g e r s ) and do n o t a f f e c t t h e r i g h t s of t h e o t h e r members 
i n any m a t e r i a l r e s p e c t , o r t h a t a r e c o n t e m p l a t e d by t h i s O p e r a t i n g 
Agreement a n d t o t h e a r t i c l e s of o r g a n i z a t i o n ( i n c l u d i n g w i t h o u t 
l i m i t a t i o n t h o s e c o n t e m p l a t e d by A r t i c l e 7 . 4 ) , may b e made by t h e 
Managers t h r o u g h t h e e x e r c i s e o f t h e powers o f a t t o r n e y g r a n t e d i n 
A r t i c l e 9 . A n y o t h e r amendment t o t h i s O p e r a t i n g A g r e e m e n t and t o 
t h e a r t i c l e s o f o r g a n i z a t i o n may be p r o p o s e d t o t he m e m b e r s by t h e 
M a n a g e r s . T h e Manager s s h a l l s u b m i t t o t h e m e m b e r s any s u c h 
p r o p o s e d amendment and t h e r e c o m m e n d a t i o n of t h e M a n a g e r s a s t o i t s 
a d o p t i o n . A p r o p o s e d amendment s h a l l become e f f e c t i v e a t s u c h t i m e 
a s i t h a s b e e n a p p r o v e d i n w r i t i n g by a l l members , e x c e p t t h a t 
A r t i c l e V I I may b e amended b y a p p r o v a l of a t l e a s t a s i x t y - e i g h t 
(68%) p e r c e n t v o t e of t h e members , c a l c u l a t e d in a c c o r d a n c e w i t h 
t h e i r I n t e r e s t s i n C a p i t a l . 

ARTICLE XI 
NOTICES AND CONSENTS 

11.1 yifethod for Not ices . All no t i ces and consents hereunder 
s h a l l be s e n t by facs imi le o r f i r s t c l a s s mail , p o s t a g e p repa id , 
and addressed as s e t f o r t h in Ar t i c l e 1.10 above ( e x c e p t tha t any 
member may from time to time g ive no t ice changing h i s address f o r 
such purpose) and sha l l be e f f e c t i v e on the date of r e c e i p t or on 
the f i f t h day a f t e r mail ing, whichever i s e a r l i e r . 

1 1 . 2 c o m p u t a t i o n o f T i m e . I n c o m p u t i n g any p e r i o d of t i m e 
u n d e r t h i s O p e r a t i n g A g r e e m e n t , t h e day o f the a c t , e v e n t o r 
d e f a u l t f rom which t h e d e s i g n a t e d p e r i o d o f time b e g i n s t o r u n 
s h a l l n o t b e i n c l u d e d . The l a s t d a y of t h e p e r i o d s o c o m p u t e d 
s h a l l be i n c l u d e d , u n l e s s i t i s a S a t u r d a y , S u n d a y o r l e g a l 
h o l i d a y , i n w h i c h e v e n t t h e p e r i o d s h a l l r u n u n t i l t h e end of t h e 
n e x t d a y w h i c h i s n o t a S a t u r d a y , Sunday o r l e g a l h o l i d a y . 

ARTICLE X I I 
GENERAL PROVISIONS 

1 2 . 1 g n t i r e A g r e e m e n t . T h i s O p e r a t i n g Agreement ( a ) c o n t a i n s 
t h e e n t i r e a g r e e m e n t among t h e p a r t i e s , ( b ) except a s p r o v i d e d i n 
A r t i c l e 10 , may n o t be amended n o r may a n y r i g h t s h e r e u n d e r b e 
w a i v e d e x c e p t by an i n s t r u m e n t i n w r i t i n g s igned by t h e p a r t y 
s o u g h t t o b e c h a r g e d w i t h s u c h amendment o r w a i v e r , ( c ) s h a l l b e 
c o n s t r u e d i n a c c o r d a n c e w i t h , and g o v e r n e d by, t h e laws o f 
C o l o r a d o , ( d ) may be e x e c u t e d i n c o u n t e r p a r t s , a n d ( e ) s h a l l b e 
b i n d i n g upon and s h a l l i n u r e t o t h e b e n e f i t of t h e p a r t i e s a n d 
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t h e i r r e s p e c t i v e p e r s o n a l r e p r e s e n t a t i v e s , s u c c e s s o r s a n d a s s i g n s , 
e x c e p t a s a t > o v e s e t f o r t h . 

12 .2 r ; f :>ns t ruc t ion P r i n c i p l e s . Words i n any g e n d e r s h a l l b e 
deemed t o i n c l u d e t h e o t h e r g e n d e r s . The s i n g u l a r s h a l l be deemed 
t o i n c l u d e t h e p l u r a l and v i c e v e r s a . The h e a d i n g s a n d u n d e r l i n e d 
p a r a g r a p h t i t l e s a r e f o r g u i d a n c e o n l y and s h a l l have no 
s i g n i f i c a n c e i n t h e i n t e r p r e t a t i o n of t h i s O p e r a t i n g Agreemen t . 

IN WITNESS WHEREOF, t h e members acknowledge u n d e r p e n a l t i e s of 
p e r j u r y t h a t t h e m a t t e r s and f a c t s s e t f o r t h in t h i s O p e r a t i n g 
Agreement a r e t r u e and t h a t t h e y have s i g n e d t h i s O p e r a t i n g 
Agreement o n t h e r e s p e c t i v e d a t e s s e t f o r t h below t o b e e f f e c t i v e 
a s of t h e d a t e f i r s t above w r i t t e n . 

MEMBERS: 

JJRC LIMITED LIABILffTY COMPANY 

SILVERCREEK LAND COMPANY, L . L . C . 

By: M i c h a e l H i n e s , Member 

TWIN CITY DEVELOPMENT, L . L . C . 

By: C u r t i s Swanky, Member 

BAK, L . L . C . 

By: B i l l B a i r d , Member 
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their respective personal representatives, successors and assigns, 
except as above set forth. 

12.2 coTi struct ion Principles. Words in any gender shall be 
deemed to include the other genders. The singular shall be deemed 
to include the plural and vice versa. The headings and underlined 
paragraph titles are for guidance only and shall have no 
significance in the interpretation of this Operating Agreement. 

IN WITNESS WHEREOF, the members acknowledge under penalties of 
perjury that the matters and facts set forth in this Operating 
Agreement are true and that they have signed this Operating 
Agreement on the respective dates set forth below to be effective 
as of the date first above written. 

MEMBERS: 

RICHARD M. THEILE 

J J R C LIMITED L I A B I L I T Y COMPANY 

B y : M. J a c k D u k s i n 

SILVERCREEK LANf 

B y : M i c h a e l H i n e s , Member^"" 

T W I N ^ ^ ^ ^ ^ ^ ^ « E N T , L . L . C . 

B y : Curtis^^,fi^€(¥iky, Member 

BAK, L . L . C -

B y : B i l l B a i r d , M e m b e r 
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t h e i r r e s p e c t i v e p e r s o n a l r e p r e s e n t a t i v e s , s u c c e s s o r s a n d a s s i g n s , 
e x c e p t a s a b o v e s e t f o r t h . 

1 2 . 2 C o n s t r u c t i o n P r i n c i p l e s . Words i n any g e n d e r s h a l l b e 
deemed t o i n c l u d e t h e o t h e r g e n d e r s . The s i n g u l a r s h a l l be deemed 
t o i n c l u d e t b e p l u r a l and v i c e v e r s a . The h e a d i n g s a n d u n d e r l i n e d 
p a r a g r a p h t i t l e s a r e f o r g u i d a n c e o n l y and s h a l l have n o 
s i g n i f i c a n c e i n t h e i n t e r p r e t a t i o n of t h i s O p e r a t i n g A g r e e m e n t . 

IN WITNESS WHEREOF, t h e members a c k n o w l e d g e u n d e r p e n a l t i e s o f 
p e r j u r y t h a t t h e m a t t e r s and f a c t s s e t f o r t h in t h i s O p e r a t i n g 
Agreement a r e t r u e and t h a t t h e y h a v e s i g n e d t h i s O p e r a t i n g 
Agreement o n t h e r e s p e c t i v e d a t e s s e t f o r t h below t o b e e f f e c t i v e 
a s of t h e d a t e f i r s t above w r i t t e n . 

MEMBERS: 

RICHARD-Jl. i THEILE 

Is. 
JJRC LIMITED LIABILITY COMPANY 

By: M. J a c k D u k s i n 

SILVERCREEK LAND COMPANY, L . L . C , 

By: M i c h a e l H i n e s , Member 

TWIN CITY DEVELOPMENT, L.L.C 

B y : • C u r t i s Swanky, Member 
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12.2 C o n s t r u c t i o n P r i n c i p l e s . Words i n any g e n d e r s h a l l be 
deemed t o i n c l u d e t h e o t h e r g e n d e r s . The s i ngu l a r s h a l l be deemed 
t o i nc lude t h e p l u r a l and v i c e v e r s a . The headings and u n d e r l i n e d 
paragraph t i t l e s a re for gu idance on ly and s h a l l have no 
s i g n i f i c a n c e in t h e i n t e r p r e t a t i o n of t h i s Opera t ing Agreement . 

IN WITNESS WHEREOF, t h e members acknowledge u n d e r p e n a l t i e s of 
p e r j u r y t h a t t he m a t t e r s and f a c t s s e t f o r t h in t h i s O p e r a t i n g 
Agreement a r e t r u e and t h a t t hey have signed t h i s O p e r a t i n g 
Agreement o n the r e s p e c t i v e d a t e s s e t f o r t h below t o be e f f e c t i v e 
a s of t h e d a t e f i r s t above w r i t t e n . 

MEMBERS: 

RICHARD M. THEILE 

[ • • • 

U their respect ive personal representat ives , successor-s and ass igns , 
^ except as above set forth. 

P 
P 
P 
P 
P 
P 
P 
P 
P 
P 

Ll 

y 

JJRC LIMITED LIABILITY COMPANY 

By: M. Jack Duksin 

SILVERCREEK LAND COMPANY, L.L.C. 

By: Michael Hines, Member 

TWIN 

BAK, L.L.C. 

By: B i l l Baird, Member 

D 
- 1 Q -
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STATE OF (-V^MnrMls-^ 

COUNTY OF VvC\\\iiLn.(;^e,^ 
) s s . : 

iVv :̂̂ c^C^o^^^^>o< on t h i s ^ ^ ^ day o f iOCViorc\Y^O-( . 199 4 , before me 
p e r s o n a l l y came Cxortis Swanky, t o me p e r s o n a l l y known, who, b e i n g 
bv me. d u l y sworn, d id depose and s a y tha t h e r e s i d e s a t 

YV^L^̂ 't\Ot VATL- and t h a t he i s a member o f Twin C i t y Development, 
L . L . C , and t h a t he execu ted the f o r e g o i n g Opera t ing Agreement . 

OFFICIAL SEAL { 

SUSAN FEATHERSIOH 
NOTMY PUBLIC-AMZam 

MABICOPA c o D i m r 
Ml conm. ixpirM D«c 21,1996 \' 
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STATE OF CMorcuh 
COUNTY OF ckvC\ Cf\\UijJ<-^ 

) 
) SS , 

) 

^ On t h i s 
personally came Richard 
being by me duly sworn 

i?"|luy; Ao and 
Agreement. 

day of /).^fgfYN^=>^^-^. 199 4 , before me 
M. The i l e , t o me personal ly known, who, 

did depose and say that he r e s i d e s a t 
t h a t he executed t h e foregoing Operat ing 

ROBIN M. TUCKER 
NOTARY PUBUC 

STATE OF COLORADO 
"MotarV Public 
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STATE OF 

COUNTY OF ^=VxY\<V\NQCiL3i^ • ) 
) SS, 

On t h i s a iJO-day/of ^ lOvle.TVN̂ Ĉ X̂'. 1994, before 
Bdiid, to me personally known, wl 

depose 

me 
p e r s o n a l l y came B i l l B d i i d , t o me p e r s o n a l l y known, who, be ing by 
me duly sworn , d id depose and say t h a t he r e s i d e s a t 

r^\.V->jr;<LB_ and t h a t he execu ted t h e foregoing O p e r a t i n g 
Agreement. 

BOSNM. TUCKER 
NOTARY PUBUC l o t a r y P u b l i c 
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STATE OF rbio/CLcfc 

COUNTY OF ax (T^^ULLJL, 
^ 

) s s . : 

On t h i s c^ day of /06/g^rY\b^-"-^. 1994, before me 
personally came Richard M. T h e i l e , t o me personal ly known, who, 
being by me duly sworn, did depose and say that he r e s ides a t 

—fe^l 1(1 n Ajg— and t h a t he executed t h e foregoing Operat ing 
Agreement. 

ROBIN M.TUCKER 
NOTARY PUBUC 

STATE OF COLORADO 

Stary* Publicy 

y 
y 
y RICO:\RICO-REN.ACR - 20 -



STATE OF Cc^OCci^^ 

COUNTY OF fyj-Pi fY\ I CLJjLfJi— 
) s s . 

On t h i s . X _ ^ d a y of / A)[/€Y\\(1<-^—^. 1994, before me 
personally came M. Jack Duksin, t o me persona l ly known, who, be ing 
by me duly sworn, did depose and say t h a t he r e s i d e s a t 60 West 
66th S t r e e t , New York, New York 10023 and t h a t he ± s a member of 
the JJRC Limited L i a b i l i t y Company and t h a t he executed t h e 
foregoing ope ra t i ng Agreement. 

ROBIN M. TUCKER 
NOTARY PUBUC 

STATE OF ( COLORADO 
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STATE OF rwv'^VNO^ 

COUNTY OF V\V\tvtr>^0>.^ 

) 
) ss. 
) 

. v^")Qvy^o^< on t h i s ^ ^ - day of v̂ :i>i\̂ oyy\V>C>'C 1994 , before me 
persona l ly came Curtis Swanky, t o ne p e r s o n a l l y known, who, b e i n g 
bv me., duly sworn, d id depose and say that h e r e s i d e s a t 
'yyf^ss^t\v>: \A-a_ and t h a t he i s a member of Twin C i t y Development, 
L . L . C , and t h a t he executed t h e foregoing Operating Agreement. 

Notary Publ ic 
OFFICIAL SCAL 

SUSAH FEHHERSTOH 
MOTMY PUBLIC—AHIZOHA 

M A B I C O F A C O U K T i r 

•looi \Bico~iim.xeM 
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OPERATING AGREEMENT 
FOR 

RICO ADVISORY LIMITED LIABILITY COMPANY 

THIS OPERATING AGREEMENT is made and entered into as of 
November 11, 1994 by Richard M. Theile, M. Jack Duksin, Curtis 
Swanky, Michael Hines and Bill Baird (referred to as the "members" 
and individually as a "member"). 

The members desire to form a limited liability company 
pursuant to the laws of. the State of Colorado. Accordingly, in 
consideration of the mutual covenants contained herein, they agree 
and certify as follows: 

ARTICLE I 
THE LIMITED LIABILITY COMPANY 

1.1 Formation. The members hereby form a limited liability 
company (the "Company") suibject to the provisions of the Colorado 
Limited Liability Company Act as currently in effect (the "Act"). 

1.2 Filing. In connection with the execution of this 
Operating Agreement, the members shall cause articles of 
organization that comply with the retjuirements of the Act to be 
properly filed with the Colorado Secretary of State and Commercial 
Code, and shall execute such further documents (including 
amendments to the articles of organization) and take such further 
aiction as is appropriate to comply with the requirements of law for 
the formation or operation of a limited liability company in all 
states and counties where the Company may conduct its business. 

1.3 Name. The name of the Company shall be Rico Advisory 
Limited LieQDility Company. 

1.4 Reaistered Office. Reaistered Agent. The location of the 
registered office of the Company shall 213 W. Colorado Ave., P.O. 
Box 725, Telluride, Colorado 81435 and thereafter at such other 
location as the members may designate. The Company's registered 
agent at such address shall be Richard M. Theile. 

1.5 Events of Dissolution. The Company shall continue until 
December 31, 2025, unless sooner dissolved by: 

(a) the affirmative vote of members whose interests in 
capital as defined in Article 2.2 equals 100% of all Interests in 
Capital; 

(b) any event which makes it unlawful for the business 
of the Company to be carried on by the members; 
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(c) the death, retirement, resignation, expulsion, 
bankruptcy or dissolution of a member or the occurrence of any 
other event that terminates the continued membership of a member in 
the Company; or 

(d) any other event causing a dissolution of a limited 
liability company under the Act. 

1.6 Continuance of the Company. Notwithstanding the 
foregoing provisions of Article 1.5, upon the occurrence of an 
event described in Article 1.5(c), if there are at least two 
remaining members, the remaining members have the right to continue 
the business- of the Company. Such right can be exercised only by 
the affirmative unanimous vote of the remaining members, within 90 
days after the occurrence of an event described in Article 1.5(c), 
to continue the business of the Company. If not so exercised, the 
right of the members to continue the business of the Company shall 
expire and the Company's affairs shall be wound up as provided in 
Article 8. 

1.7 Management of Business. The name and place of residence 
of each manager are as follows: 

Name 

Richard M. T h e i l e 

M. Jack Duksin 

Address 

213 West Colorado Avenue, P .O. Box 7 2 5 , 
T e l l u r i d e , Colorado 81435 
Fax No. (303) 728-5417 

747 W. P a c i f i c Ave. 
P .O. Box 1204 
T e l l u r i d e , Colorado 8143 5 
Fax No. (303) 728-5417 

11811 N. Tatum Blvd. 
S u i t e 4050 
Phoen ix , AZ 85028 
Fax No. (602) 953-6526 

c / o C o n s o l i d a t e d Planning Corpora t ion 
400 Colony Square - Sui te 525 
A t l a n t a , Georgia 30361 
Fax No. (404) 892-1970 

c / o Mountain V i l l a g e Cons t ruc t i on 
P .O. Box 1260 
Telluride, Colorado 8143 5 
Fax No. (813) 561-1698 

These managers shall serve for a one year term, unless they 
sooner resign, are removed or replaced. 

Curtis Swanky 

Michael Hines 

Bill Baird 
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1.8 Business. The business of the Company shall be: 

(a) Consulting. To consult with Rico Renaissance 
Limited Liability Company and Rico Properties Limited Liability 
Company in accordance with the annexed consulting agreement. 

(b) To transact other business. To transact any and all 
other businesses for which limited liability companies may be 
formed under Colorado law. 

(c) To act on own account or for others. To accomplish 
any of the foregoing purposes for its own account or as nominee, 
agent or trustee for others. 

(d) Vote of Manaaers. The vote of the Managers shall be 
calculated based on the Interest in Capital of the members. 

1.9 Principal Place of Business. The location of the 
principal place of business of the Company shall be at c/o the 
offices of Richard M. Theile, 213 West Colorado Avenue, Telluride, 
Colorado 81435, or at such other place as the Managers from time to 
time may select. 

1.10 The Members. 
member are as follows: 

Name 

Richard M. T h e i l e 

M. Jack Duksin 

Michael Hines 

Curtis Swanky 

Q 
D 
i 
a 

B i l l Baird 

RICO; \RICO-ADV.OPA 

The name and place of residence of each 

Address 

213 West Colorado Ave. 
P.O. Box 725 
Telluride, Colorado 81435 
Fax No. (303) 728-5417 

747 W. Pacific Ave. 
P.O. Box 1204 
Telluride, Colorado 81435 
Fax No. (303) 728-5417 

c/o Consolidated Planning Corporation 
400 Colony Square. 
Suite 525 
Atlanta, Georgia 303 61 
Fax No. (404) 892-1970 

11811 N. Tatum Blvd. 
Suite 4050 
Phoenix, AZ 85028 

c/o Mountain Village Construction 
P.O. Box 1260 
T e l l u r i d e , Colorado 81435 
Fax No. (303) 728-3662 

- 3 -
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1.11 New Members. New members may be admitted only upon such 
terms and conditions as all the then existing members by unanimous 
consent may so determine. Upon execution of a counterpart of this 
Agreement by such successor(s), such successor(s) shall 
automatically be admitted to membership without further action, 
except that this Agreement will be amended to reflect such new 
members and their respective Interests in Capital. 

ARTICLE II 
CAPITAL CONTRIBUTIONS 

2.1 Initial Contributions. The members initially shall 
contribute to the Company's capital the following amounts in the 
manner hereinafter described: 

(a) M. Jack Dxoksin $5.25 in cash; 

(b) Curtis Swanky $3.50 in cash; 

(c) Michael Hines $3.50 in cash; 

(d) Richard M. Theile $1.00 in cash; 

(e) Bill Baird $3.50 in cash. 

2.2 Interests in Capital. The interests of the members in 
the capital originally contributed to the Company are as follows: 

Name Interest in Capital 

Michael Hines 
Cvurtis Swanky 
Richard M. Theile 
M. Jack Duksin 
Bill Baird 

2.3 Additional Contributions. Except as provided in Article 
6.2, no member shall be obligated to make any additional 
contribution to the Company's capital. 

2.4 Vote of Members. For purposes of this agreement, any 
majority vote of the members shall require a majority in interest, 
calculated according to the members' Interests in Capital set forth 
in Section 2.2. 

ARTICLE III 
PROFITS. LOSSES AND DISTRIBUTIONS 

3.1 Profits and Losses. All of the Company's net profits or 
net losses and net distributable cash shall be determined on an 
annual basis and shall be allocated to the members in proportion to 

- 4 
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.895% 
895% 

.972% 

.343% 

.895% 

their Sharing Ratios. The "Sharing Ratio" of each member is set 
forth below opposite his name: 

Nam^ Sharina Ratio 

Michael Hines 
Curtis Swanky 
Richard M. Theile 
M. Jack Duksin 
Bill Baird 

3.2 Distributions. Annually or at more frequent intervals as 
the members may by majority vote determine, the Managers shall 
distribute available funds to the members, in proportion to their 
Sharing Ratios. "Available fionds" for this purpose means the 
Company's gross cash receipts, less the Company's expenditures, and 
less the eunount that, in the Managers' reasonable judgment, the 
Company should retain in order to fulfill its business purposes. 

ARTICLE IV 
MANAGEMENT 

4.1 MeiPbers. The liTability of the members shall be limited 
as provided in the Colorado Limited Liability Company Act. 

4.2 Powers of Managers. 
(a) Subject to Articles 4.2(b) and (c) below, Richard M. 

Theile is primarily responsible for all aspects of project 
management and running the day to day business of the Company. 

(b) The Managers, acting only by a favorable vote of 
Managers representing at least 68% of the Interests in Capital, are 
authorized on the Company's behalf to make all decisions as to (a) 
the sale or other disposition of substantially all of the Company's 
assets in a single transaction or a series of related transactions; 
(b) the improvement and development of the Company's assets; (c) 
the purchase or other acquisition of other assets of all kinds; (d) 
the resolution of significant or material issues regarding the 
management of all or any part of the Company's assets; (e) the 
borrowing of money and the granting of security interests in the 
Company's assets (including loans from members); (f) the 
prepayment, refinancing or extension of any mortgage affecting the 
Company's assets; (g) the compromise or release of any of the 
Company's claims or debts; and (h) the employment of persons, firms 
or corporations for the operation and management of the Company's 
business. Subject to the authority first obtained pursuant to the 
previous sentence in the exercise of his day to day management 
powers, Richard M. Theile is authorized, upon the signatures or 
express written authorization of Richard M. Theile and any one of 
the remaining four managers, to execute and deliver (a) all 
contracts, conveyances, assignments, leases, subleases, franchise 
agreements, licensing agreements, management contracts and 
maintenance contracts covering or affecting the Company's assets; 
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(b) a l l checks , draf ts and o ther orders fo r the payment of t he 
Company's funds for any one i tem, subject matter or r e l a t e d i tems 
or subject mat te r in excess of one thousand d o l l a r s ($1,000) or 
such other amoxint as may be determined by a v o t e of Managers 
r ep resen t ing a t l ea s t 68% of the I n t e r e s t in Capi ta l from time t o 
time ( i t b e i n g understood t h a t Richard M. Theile may execu te checks 
in an amount l e s s than $1,000 only with h i s s ignature without p r i o r 
a u t h o r i z a t i o n ) ; (c) a l l promissory no tes , mortgages, deeds of 
t r u s t , s e c u r i t y agreements and other s imi l a r document.s; and (d) a l l 
other ins t ruments of any kind or charac ter r e l a t i n g t o t h e 
Company's a f f a i r s , whether l i k e or unl ike t h e foregoing. 

( c ) The Managers a r e authorized on the Company's behalf , 
act ing by major i ty vote , t o s e l l or otherwise dispose of l e s s than 
s u b s t a n t i a l l y a l l of the Company's a s s e t s in the o r d i n a r y course of 
the Company's business. 

4.3 Nominee. T i t l e t o t he Company's assets s h a l l be held in 
the Company's name or in t h e name of any nominee ( inc luding a 
Manager so act ing) t h a t t h e Managers may unanimously des igna t e . 
The Managers sha l l have power ac t ing unanimously to e n t e r i n t o , or 
to au tho r i ze one of the Managers t o en te r i n t o , a nominee agreement 
with any such person, and such agreement may con ta in p rov is ions 
indemnifying the nominee, except for h i s wi l l fu l misconduct . 

4.4 Time Devoted t o Business . Richard M. The i l e s h a l l devote 
such time t o the business of the Company as i s necessa ry for t he 
e f f i c i e n t and successful opera t ion of the Company's b u s i n e s s . The 
Managers s h a l l a t a l l t imes be free t o engage for t h e i r own account 
in a l l a spec t s of any o the r business or investment s imi l a r or 
d i s s imi l a r t o the ones in which the Company i s involved. 

4.5 Information Re l a t i na t o Company. Upon reques t , each 
Manager possessing information regarding the Company or i t s 
a c t i v i t i e s sha l l supply such information t o any member. Each 
member or h i s authorized r e p r e s e n t a t i v e s h a l l have access t o and 
may i n s p e c t and copy a l l books, records and m a t e r i a l s in any 
Manager's possession regarding the Company or i t s a c t i v i t i e s . The 
reasonable exercise of the r i g h t s contained in t h i s A r t i c l e 4.5 
sha l l be a t the Company's member's expense. 

4.6 Exculpation. Any ac t or omission of t he Managers, t he 
ef fec t of which may cause or r e s u l t in loss or damage t o t he 
Company or the members i f done in good f a i t h to promote the be s t 
i n t e r e s t s of the Company, s h a l l not sub jec t the Managers t o any 
l i a b i l i t y t o the members. 

4 .7 Records a t P r i nc ipa l Place of Business . Richard M. 
Theile s h a l l cause the Company t o keep a t i t s p r i n c i p a l place of 
business t h e following: 

(a) a current l i s t in a lphabe t i ca l o rde r of the f u l l 
name and l a s t known bus iness s t r e e t address of each member; 
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(b) a copy of the stamped a r t i c l e s of o r g a n i z a t i o n and 
a l l c e r t i f i c a t e s of amendment to them, together w i t h executed 
copies of any powers of a t t o rney pursuant to which a n ^ c e r t i f i c a t e 
of amendment b a s been executed; 

(c ) a complete and accurate current accrount of a l l 
r e ce ip t s and disbursements, and of a l l current a n d long term 
accounts p a y a b l e , accounts r ece ivab le and l i a b i l i t i e s ; and 

( d ) c o m p l e t e c o p i e s of a l l a r c h i t e c t u r a l d r a w i n g s , 
c o n s t r u c t i o n s p e c i f i c a t i o n s , and a l l o t h e r d o c u m e n t s r e l a t i n g t o 
t h e b u s i n e s s of t h e Company, i n c l u d i n g p r o c e e d i n g s b e f o r e a n y 
g o v e r n m e n t a l a u t h o r i t y , and a l l c o n t r a c t s , i n v o i c e s , e t c . 

4 . 8 M e e t i n a s of t h e M a n a g e r s ; QnnTnnifi. The M a n a g e r s s h a l l 
meet a t l e a s t once a y e a r on o r a b o u t J u n e 15 by t e l e c o n f e r e n c e o r 
i n p e r s o n , a n d s u c h o t h e r t i m e s a s t h e y deem n e c e s s a r y , upon n o 
l e s s t h a n 7 2 h o u r s p r i o r w r i t t e n n o t i c e g i v e n by f a c s i m i l e o r 
o t h e r w i s e . A quorum s h a l l e x i s t i f Manage r s r e p r e s e n t i n g a t l e a s t 
68% of t h e I n t e r e s t i n C a p i t a l a r e p r e s e n t , by t e l e p h o n e , o r i n 
p e r s o n t o p a r t i c i p a t e . A Manager may v o t e b y proxy, p r o v i d e d s u c h 
p r o x y i s e v i d e n c e d by a w r i t t e n a u t h o r i z a t i o n . 

ARTICLE V 
COMPENSATION 

5 . 1 Management F e e . The members a g r e e t h a t t h e M a n a g e r s 
s h a l l be c o m p e n s a t e d from t i m e t o t i m e upon a v o t e t o do s o b y 
members r e p r e s e n t i n g a t l e a s t s i x t y - e i g h t p e r c e n t (68%) i n t e r e s t i n 
c a p i t a l . T h e Managers s h a l l be r e i m b u r s e d fo r t h e i r r e a s o n a b l e 
o u t - o f - p o c k e t e x p e n s e s i n c u r r e d i n c o n n e c t i o n with t b e b u s i n e s s o f 
t h e Company. 

ARTICLE VI 
CAPITAL ACCOUNTS 

6.1 Books. Richard M. Theile s h a l l maintain complete and 
accurate books of account of t h e Company's a f fa i r s a t the Company's 
p r inc ipa l p lace of bus iness . Such books shal l be kept on such 
method of accounting as the Managers s h a l l se lec t . The Company's 
accounting period sha l l be t h e calendar yea r . 

6.2 Additional Capi ta l Cont r ibut ions . No member sha l l be 
required t o make any add i t i ona l c a p i t a l cont r ibut ions un less 
approved by a favorable vote of ( i ) members holding a t l e a s t a 68% 
I n t e r e s t in Capi ta l , and ( i i ) four out of f i v e Managers. 
Notwithstanding the previous sentence, a member may never the less 
refuse to make an a d d i t i o n a l c a p i t a l con t r ibu t ion , and in such 
event, h i s I n t e r e s t in Capi ta l and Sharing Ra t io s h a l l be 
propor t ionate ly reduced (d i l u t ed ) t o account for the fac t t h a t 
other members contr ibuted and he did no t . 

6.3 Capital Accounts. A separa te Capital Account wi l l be 
maintained for each member. 
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(a) Each member's Capital Account will be increased by: 

(i) The amount of money contributed by the member 
to the Company; 

(ii) The fair market value of property contributed 
by the- member to the Company (net of 
liabilities secured by such contributed 
property that the Company is considered to 
assume or take subject to under IRC §752); 

(iii) Allocations to the member of net profits 
and net losses; and 

(iv) Allocations to the member of income described 
in IRC §705(a)(l)(B). 

(b) Each member's Capital Account will be decreased by: 

(i) The amount of money distributed to the member 
by the Company; 

(ii) The fair market value of property distributed 
to the member by the Company (net of 
liabilities secured by such distributed 
property that such member is considered to 
assume or take sxibject to under IRC §752); 

(iii) Allocations to the member of expenditures 
described in IRC §705(a) (2)(B); and 

(iv) Allocations to the account of the member of 
Company loss and deduction as set forth in the 
relevant Treasury Regulations, taking into 
account adjustments to reflect book value. 

(c) In the event of a permitted sale or exchange of a 
Membership Interest or an Economic Interest in the Company (as 
defined in Article Vll, hereof), the Capital Account of the 
transferor shall become the Capital Account of the transferee to 
the extent it relates to the transferred Membership Interest or 
Economic Interest in accordance with Treas. Reg. §1.704-
l(b)(2)(iv). 

(d) The manner in which Capital Accounts are to be 
maintained pursuant to this section 6.3 is intended to comply with 
the requirements of IRC § 704(b) and the Treasury Regulations 
promulgated thereunder. If in the opinion of the Company's 
accountants the manner in which Capital Accounts are to be 
maintained pursuant to the preceding provisions of this section 6.3 
should be modified to comply with IRC §704(b) and the Treasury 
Regulations thereunder, then notwithstanding anything to the 
contrary contained in the preceding provisions of this section 6.3, 
the method in which Capital Accounts are maintained shall be so 
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modified; provided, however, that any change in the manner of 
maintaining Capital Accounts shall not materially alter the 
economic agreement between or among the members. 

(e) Upon liquidation of the Company (or any member's 
Membership Interest or any Owner's Economic Interest), liquidating 
distributions will be made in accordance with the positive Capital 
Account balances of the members and Economic Interest owners, as 
determined after taking into account all Capital Account 
adjustments for the Company's taxable year during which the 
liquidation occurs. Liquidation proceeds will be paid within 60 
days of the end of the taxable year (or, if later, within 120 days 
after the date of the liquidation). The Company may offset damages 
for breach of this Operating Agreement by a member or Economic 
Interest owner whose interest is liquidated (either upon the 
withdrawal of the member or the liquidation of the Company) against 
the amount otherwise distributable to the member. 

(f) Except as otherwise required in the Colorado Limited 
Liability Company Act (and subject to sections 6.1 and 6.2 above), 
no member or Economic Interest owner shall have any liability to 
restore all or any portion of a deficit balance in the member's or 
Economic Interest owner's Capital Account. 

6.4 withdrawal or Reduction of Members' Contributions to 
Capital. A member shall not receive out of the Company's property 
any part of its Capital Contribution until all liabilities of the 
Company, except liabilities to members on account of their capital 
contributions, have been paid or there remains property of the 
Company sufficient to pay them. 

6.5 Transfers Durina Year. To avoid an interim closing of 
the Company's books, the share of profits and losses under Article 
3 of a member who transferred part or all of his interest in the 
Company during the calendar year shall be determined by taken his 
proportionate share of the amount of the profits and losses for the 
year. The Managers shall make the proration based on the portion 
of the calendar year that has elapsed prior to the transfer. The 
Managers shall allocate the balance of the profits and losses 
attributable to the transferred interest to the transferee- of such 
interest. 

6.6 Reports. The Managers shall close the books of account 
promptly after the close of each calendar year, and shall prepare 
and send to each member a statement of such member's distributive 
share of income and expense for federal income tax reporting 
purposes. 

6.7 overriding Allocations. 

(a) Minimum Gain Chargeback. Subject to the exceptions 
set forth in Section 1.704-2(f) of the regulations, if there is a 
net decrease in partnership minimum gain (as defined in Section 
1.704-2(d) of the regulations) during a fiscal year, each member 
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shall be specifically allocated items of gross income for such 
fiscal year (and, if necessary, for subsequent fiscal years) in an 
amount equal to such member's share of the net decrease in 
partnership minimum gain (which share of such net decrease shall be 
determined in accordance with Section 1.704-2(g)(2) of the 
regulations). It is intended that this Section 6.7(a) shall 
constitute a "minim\xm gain chargeback" as provided by Section 
1.704-2(f) of the regulations. 

(b) Chargeback of Nonrecourse Debt Minimum Gain. 
Svibject to the exceptions set forth in Section 1.704-2(1) (4) of the 
regulations, if there is a net decrease in partner nonrecourse debt 
minimum gain (as defined in Section 1.704-2(1)(2) of the 
regulations) during a fiscal year attributable to a partner 
nonrecourse debt (as defined in Section 1.704-2(b)(4) of the 
regulations) , each member with a share of partner nonrecourse debt 
minimum gain attributable to such partner nonrecourse debt, 
determined in accordance with Section 1.704-2(i)(5) of the 
regulations, shall be specially allocated items of gross income for 
such fiscal year (and, if necessary, for subsequent fiscal years) 
in an euaount equal to such member's share of the net decrease in 
partner nonrecourse debt (which share of such net decrease shall be 
determined under Sections 1.704-2(1)(4) and 1.704-2(g)(2) of the 
regulations). It is intended that this Section 6.7(b) shall 
constitute a "chargeback of partner nonrecourse debt minimum gain" 
as provided by Section 1.704-2(1)(4) of the regulations. 

(c) Nonrecourse Deductions. Any partner nonrecourse 
deductions (as defined in Section 1.704-2(1)(2) of the regulations) 
for any fiscal year or other period shall be allocated to the 
member who bears the economic risk of loss (as such term is defined 
in Sections 1.704-2(b) (4) and 1.752-2 of the regulations) with 
respect to the loan to which such partner nonrecourse deductions 
are attributable in accordance with Section 1.704-2(1)(1) of the 
regulations. 

(d) Oualified Income Offset. Notwithstanding anything 
to the contrary herein, except for the provisions of this Section 
6.7 set forth below, in the event that a member unexpectedly 
receives any adjustments, allocations or distributions described in 
Section 1.704-l(b) (2) (ii) (d) (4), (5) or (6) of the regulations, 
items of Company income and gain (consisting of a pro rata portion 
of each item of Company income, including gross income, and gain 
for such year) shall be specially allocated to the member in the 
manner required by Section i.704-l(b)(2)(ii)(d) of the regulations 
to eliminate, to the extent required thereby, the deficit in the 
capital account of such member as quickly as possible. It is 
intended that this Section 6.7(d) constitutes a "qualified income 
offset" as provided by Section 1.704-l(b)(2)(ii)(d)(3) of the 
regulations. 

(e) Savings Provision. Notwithstanding anything to the 
contrary herein, if the allocation of any item of income, gain, 
loss, deduction, expenditure or credit under this agreement does 
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not have substantial economic effect under Section 1.704-l(b)(2) of 
the regulations and is not in accordance with the members' 
interests in the Company within the meaning of Section 1.704-
1(b)(3) of the regulations, then such item shall be reallocated in 
such manner as to (A) either have substantial economic effect or to 
be in accordance with the members' interests in the Company and (B) 
result as nearly as possible (consistent with clause (i)) in the 
respective balances of the Capital Accounts that would have 
resulted if such item had instead been allocated hereunder without 
regard to this Section 6.7. 

ARTICLE VII 
TRANSFERS OF A MEMBER'S MEMBERSHIP 

INTEREST OR MEMBER'S ECONOMIC INTEREST 

7.1 Restrictions. 

(a) General. No sale, transfer, assignment, exchange or 
other disposition of any member's interest in the Company 
("Membership Interest") may be made if such sale, transfer, 
assignment, exchange or other disposition would violate or not 
comply with any of the provisions of this Article VII. In no event 
shall all or any part of the Membership Interest of a member be 
assigned or transferred to a minor (other than to a member of a 
member's immediate family by reason of the death of a member 
pursuant to Sections 7.3 and 7.4 hereof) or to an incompetent. The 
Managers may, in addition to any other requirement it may impose, 
require as a condition of sale, transfer, assignment, exchange or 
other disposition of any Membership Interest by a member, that the 
transferor (i) assume all costs incurred by the Company in 
connection therewith, and (ii) furnish the Company with an opinion 
of counsel satisfactory to the Company to the effect that such 
sale, transfer, exchange or other disposition (a) is permissible 
under this Agreement, (b) will not operate to terminate the Company 
for federal income tax purposes, (c) does not violate the 
Securities Act of 1933, as amended, or any other applicable federal 
or state securities laws or the rules and regulations promulgated 
thereunder, (d) will not cause the Company to be treated as an 
association taxable as a corporation for federal income tax 
purposes, and (e) does not have any adverse effect on any exemption 
from registration or qualifications for the sales of Company 
interests under applicable securities laws. 

(b) Compliance With Code. Notwithstanding any other 
provisions of this Agreement, no sale or exchange of any Membership 
Interest may be made (i) if the Membership Interest sought to be 
sold or exchanged, when added to the total of all other membership 
interests sold or exchanged within the period of 12 consecutive 
months prior to the proposed date of sale or exchange, would result 
in the termination of the Company under Section 708 of the Internal 
Revenue Code of 1986, as amended (or any successor statute), or 
(ii) if any such sale, transfer, assignment, exchange or other 
disposition would cause the Company to be treated as an association 
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taxable as a corporation for federal income tax purposes. A sale 
or exchange shall not be deemed to have such effect if, prior to 
the date of transfer, a ruling of the Internal Reveniae Service (or 
its successors) to the effect that such proposed sale or exchange 
will not result in such termination shall have been published in 
the Internal Revenue Bulletin or a private ruling to the same 
effect shall have been granted to the transferring member or the 
Company upon the application and at the expense of the member 
desiring to sell or exchange his Membership Interest. 

(c) Securities Laws. Notwithstanding any other 
provision of this Agreement, no sale, transfer, excbange or other 
disposition of any membership interest may be made except in 
compliance with all applicable federal and state securities laws 
and the rules and regulations of each governmental authority having 
jurisdiction over such disposition. No member shall sell or 
otherwise dispose of his Company interest, or any interest therein, 
without registration under the Securities Act of 193 3, as amended, 
or the availability of an exemption from registration under such 
Act. 

(d) Violation. Any sale, transfer, assignment, exchange 
or other disposition in contravention of any of the provisions of 
this Section 7.1 or any other provisions of this Agreement shall be 
void and ineffectual and shall not bind or be recognized by the 
Company. 

7.2 Right of First Refusal. 

(a) Offer to Members. A member (hereinafter in this 
Section referred to as the "Selling Member") may not, except as 
provided in Section 7.2(d) and 7.3 of this Agreement, sell, 
transfer, alienate, assign, give, bequeath or otherwise dispose of 
all or any portion of his Membership Interest, whether voluntarily 
or by operation of law or at a judicial sale or otherwise, to any 
person without first offering the same for a period of 30 days to 
the members at a price and upon terms no less favorable than those 
which the Selling Member is willing to accept from a third party 
(as evidenced by a bona fide offer received from such third party 
by such Selling Member) . Such offer by a Selling Member to sell to 
the other members shall be in writing and shall contain a statement 
setting forth the price and terms offered by, and the name and 
address of, such third party. 

(b) Acceptance by Members. Within 30 days after receipt 
of such written offer, the members may accept such offer in writing 
with respect to all or a portion of the Membership Interest being 
offered by the Selling Member, in which case the Selling Member and 
the other members shall, subject to the provisions of Section 7.1, 
promptly consummate such sale. In the event that two or more 
members desire to purchase the Membership Interest of the Selling 
Member and are unable to agree as to the apportionment thereof, 
each such member shall be entitled to purchase that portion of the 
Selling Member's Membership Interest which bears to the entire 
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Selling Member's Membership Interest the same ratio which his 
Membership Interest bears to the aggregate of tbe membership 
interests of all the members desiring to purchase such Selling 
Member's membership interest. 

(c) Offer and Sale to Other Persons. If , within such 
30-day period, the members have not agreed to purchase on the terms 
and conditions above provided, all or a portion of the Membership 
Interest being offered by the Selling Member, the Selling Member 
may, subject to the provisions of Section 7.1 hereof, within 45 
days from the date of expiration of such 30-day period, transfer 
his Membership Interest (or that portion of his Membership Interest 
not purchased by the remaining members) to such third party at a 
price not less than the price, and on terms not less favorable to 
the Selling Member than the terms, at which such Membership 
Interest was offered to the other members. If such Membership 
Interest is not so disposed of within such period of 45 days, the 
Selling Member shall, before the disposition of his Membership 
Interest, again be obligated to offer it first to the other members 
pursuant to this Section 7.2. 

(d) Method of Payment. The purchasing members shall pay 
for the selling member's Membership Interest in cash within 60 days 
after notifying the selling member of the exercise of their right 
to purchase such interest. 

(e) Application to Trustees. Executors. Administrators 
and Guardians. The provisions of Sections 7.2(a), 7.2(b) and 
7.2(c) shall not apply to any transfer or assignment of the 
Membership Interest of a bankrupt, deceased, dissolved or 
incompetent member to the trustee, executor, administrator or 
guardian of his estate, or to any transfer to a designated assignee 
as provided in Section 7.3 hereof, but said provisions shall 
thereafter apply to such trustee, executor, administrator, guardian 
or designated assignee to the same extent that (i) such person 
becomes a substitute member pursuant to Section 7.4, and (ii) under 
the circumstances of any particular transfer, sale, alienation, 
assignment, gift, bequest or other disposition, such provision 
would have applied to the bankrupt, deceased, dissolved or 
incompetent member. 

7.3 Death or Incompetency. A member may, by written 
testamentary instrument, designate any one or more of his immediate 
family to become the assignee or assignees of his Membership 
Interest as a member immediately upon his death. Any such 
designation must be filed with the Managers during such member's 
lifetime. Such designation may be revoked from time to time and a 
new such designation made and so filed with the Managers. If a 
member dies, such person or entity as he may have designated by 
duly executed testamentary instrument signed by him and delivered 
to the Managers before or after his death or, if he has made no 
such designation, his executor or administrator shall succeed to 
his interest in the profit or loss and capital of the Company (the 
"Economic Interest"). If a member shall be adjudicated insane, 
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incompetent or incapacitated, his committee, guardian or 
conservator shal l succeed t o such Economic In t e re s t . No such 
successor sha l l have any r igh t to par t ic ipate in the management of 
the Company, except as provided in Section 7.4. Notwithstanding 
any other provisions of t h i s Section 7.3, the Company need not 
recognize such designated assignee or assignees u n t i l ( i) duly 
notified in writing of the death of the assignor member, and ( i i ) 
furnished with an opinion of counsel acceptable to t he Company to 
the effect tha t such designation i s valid under applicable laws of 
descent and dis t r ibut ion . 

7.4 Substitution of Transferee as Member. A member and an 
owner may not s e l l , assign or otherwise dispose of a l l or any p a r t 
of his Membership In teres t or Economic Interest in the Company 
except as otherwise provided in Articles 7 . 1 , 7.2 and 7.3. No 
transferee, or the legal representative of a member, shal l become 
a subs t i tu te member without the unanimous consent of the non-
transferr ing members. In the event that such a consent is not 
granted, ( i ) the transferee shal l have no r ight to par t ic ipa te in 
the management of the business and affairs of the Company and s h a l l 
be en t i t l ed only to receive the share of profi ts or losses and the 
return of contributions to which that member would otherwise be 
en t i t led , and ( i i ) the remaining member's respective In teres ts in 
Capital sha l l be increased - for voting purposes only - to a l loca te 
what would be the non-participating transferee 's vot ing percentage 
(based on h i s Interest in Capital) among the remaining members on 
a pro rata basis in proportion to such remaining member's r e l a t ive 
Interests in Capital. As conditions to his admission as a 
subst i tute member (a) any t ransferee , or the legal representat ive 
of the member, shall execute and deliver such instriiments, in form 
and substance satisfactory t o the Managers, as the Managers s h a l l 
deem necessary or desirable to cause him t o become a subs t i tu te 
member, and (b) such t ransferee , or legal representat ive, shall pay 
a l l reasonable expenses in connection with his admission as a 
subst i tute member, including but not limited t o , the cost of 
preparation and filing of any amendment of the Operating Agreement 
or the Art ic les of Organization necessary to desirable in 
connection therewith. 

7.5 Authority of Manaaers. Subject to and upon the terms s e t 
forth in th i s Article 7 and Article l . l l , the Managers a re 
authorized (a) to admit subs t i tu te members; (b) t o exercise the 
power of attorney granted in Article 9 to amend t h i s Operating 
Agreement or the a r t i c l e s of organization to ref lec t such 
subst i tu t ion; and (c) to f i l e any such amendment in the appropriate 
depositories. 

7.6 Tax Allocations and Cash Distributions. If a Membership 
Interest i s transferred, the Net Profit or Net Loss allocable, and 
Cash Flow dis t r ibutable , to the holder of such Membership Interes t 
for the then Fiscal Year shal l be allocated proportionately among 
the transferor and the transferee based upon the number of calendar 
days during such Fiscal Year for which each party was the owner of 
the transferred Membership In teres t . However, i f such part ies 
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a g r e e t h a t s u c h Net P r o f i t o r Net L o s s and Cash F l o w a r e t o be 
a l l o c a t e d a n d d i s t r i b u t e d b a s e d upon an i n t e r i m c l o s i n g of t h e 
Company b o o K s , and such p a r t i e s a g r e e t o pay a l l e x p e n s e s i n c u r r e d 
by t h e Company i n c o n n e c t i o n t h e r e w i t h t h e n a l l such N e t P r o f i t s o r 
Net L o s s e s a n d c a s h s h a l l be a l l o c a t e d and d i s t r i b u t e d among t h e 
t r a n s f e r o r a n d t h e t r a n s f e r e e b a s e d upon an i n t e r i m c l o s i n g of t h e 
Company 's b o o k s and r e c o r d s . 

ARTICLE V I I I 
DISSOLUTION AND TERMINATION 

8.1 F i n a l Accountina. In case of the Company's d i s s o l u t i o n , 
a proper accounting s h a l l be made from t h e da te of the l a s t 
previous accounting to t he da t e of d i s s o l u t i o n , by an independent 
account i ng f i rm. 

8.2 T.icniidation. Upon the Company's d i s s o l u t i o n and t h e 
f a i l u r e of t he remaining members to continue t h e Company as 
provided in A r t i c l e 1.6, the Managers or some person se lec ted by a 
majori ty i n number of the members s h a l l act a s l i q u i d a t o r to wind 
up the Company. The l i q u i d a t o r s h a l l have f u l l power and a u t h o r i t y 
t o s e l l , a s s i g n and enc\imber any or a l l of t he Company's assets and 
t o wind up and l iqu ida te the Company's a f f a i r s in an orderly and 
prudent manner. The l i q u i d a t o r s h a l l d i s t r i b u t e a l l proceeds from 
l i q u i d a t i o n t o the members in proport ion to t h e i r Shar ing R a t i o s . 

8.3 Di s t r ibu t ion in Kind. If t h e members s h a l l unanimously 
determine t h a t a por t ion of the Company's a s s e t s should be 
d i s t r i b u t e d in kind t o the members, the l i qu ida to r s h a l l d i s t r i b u t e 
such a s s e t s t o them, in conjunction with a l l other d i s t r i b u t i o n s , 
in p ropor t ion t o t h e i r Sharing Ra t ios . 

8 . 4 C a n c e l l a t i o n of C e r t i f i c a t e . Upon t h e c o m p l e t i o n of t h e 
d i s t r i b u t i o n of Company a s s e t s , t h e Company s h a l l b e t e r m i n a t e d a n d 
t h e members s h a l l c a u s e t h e Company t o e x e c u t e a r t i c l e s o f 
d i s s o l u t i o n and t a k e s u c h o t h e r a c t i o n s a s may b e n e c e s s a r y t o 
t e r m i n a t e t h e Company. 

ARTICLE IX 
POWERS OF ATTORNEY 

9 . 1 Appo in tmen t of M a n a g e r s . Each member by h i s e x e c u t i o n 
h e r e o f d o e s i r r e v o c a b l y c o n s t i t u t e and a p p o i n t e a c h Manager , w i t h 
f u l l power of s u b s t i t u t i o n , a s h i s t r u e and l a w f u l a t t o r n e y , i n h i s 
name, p l a c e and s t e a d t o f i l e a r t i c l e s of o r g a n i z a t i o n wi th t h e 
a p p r o p r i a t e d e p o s i t o r i e s and t o e x e c u t e , a c k n o w l e d g e , swea r t o a n d 
f i l e ( a ) a l l amendments t o t h i s O p e r a t i n g Agreement o r t o t h e 
a r t i c l e s o f o r g a n i z a t i o n r e q u i r e d by law o r a u t h o r i z e d o r r e q u i r e d 
by t h e p r o v i s i o n s of t h i s O p e r a t i n g A g r e e m e n t or t h e a r t i c l e s o f 
o r g a n i z a t i o n ; (b) a l l c e r t i f i c a t e s and o t h e r i n s t r u m e n t s n e c e s s a r y 
t o q u a l i f y o r c o n t i n u e t h e Company a s a l i m i t e d l i a b i l i t y company 
w h e r e i n t h e members have l i m i t e d l i a b i l i t y i n the s t a t e s where t h e 
Company may be do ing b u s i n e s s ; and ( c ) a l l c o n v e y a n c e s and o t h e r 
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9 . 2 I r r e v o c a b l e . The p o w e r s of a t t o r n e y g r a n t e d h e r e i n s h a l l 
b e deemed t o b e c o u p l e d w i t h a n i n t e r e s t and s h a l l b e i r r e v o c a b l e 
and s u r v i v e t h e d e a t h o r i n c o m p e t e n c y of t h e members. I n t h e e v e n t 
of any c o n f l i c t b e t w e e n t h i s O p e r a t i n g Agreemen t and a n y 
i n s t r u m e n t s f i l e d by s u c h a t t o r n e y p u r s u a n t t o t h e power o f 
a t t o r n e y g r a n t e d i n t h i s s e c t i o n , t h i s O p e r a t i n g A g r e e m e n t s h a l l 
c o n t r o l . 

ARTICLE X 
AMENDMENT TO AGREEMENT 

Amendments t o t h i s O p e r a t i n g Agreement a n d t o t h e a r t i c l e s o f 
o r g a n i z a t i o n t h a t a r e of an i n c o n s e q u e n t i a l n a t u r e ( a s d e t e r m i n e d 
by t h e M a n a g e r s ) and do n o t a f f e c t t h e r i g h t s of t h e o t h e r members 

PI i n any m a t e r i a l r e s p e c t , o r t h a t a r e c o n t e m p l a t e d by t h i s O p e r a t i n g 
I j Agreement a n d t o t h e a r t i c l e s of o r g a n i z a t i o n ( i n c l u d i n g w i t h o u t 

l i m i t a t i o n t h o s e c o n t e m p l a t e d b y A r t i c l e 7 . 4 ) , may b e made by t h e 
Managers t h r o u g h t h e e x e r c i s e o f t h e power s o f a t t o r n e y g r a n t e d i n 
A r t i c l e 9 . Any o t h e r amendment t o t h i s O p e r a t i n g A g r e e m e n t and t o 
t h e a r t i c l e s of o r g a n i z a t i o n may b e p r o p o s e d t o t h e m e m b e r s by t h e 
M a n a g e r s . The Managers s h a l l s u b m i t t o t h e members any s u c h 
p r o p o s e d amendment and t h e r e c o m m e n d a t i o n of t h e M a n a g e r s a s t o i t s 
a d o p t i o n . A p r o p o s e d amendment s h a l l become e f f e c t i v e a t s u c h t i m e 
a s i t h a s b e e n a p p r o v e d i n w r i t i n g by a l l members , e x c e p t t h a t 
A r t i c l e V I I may be amended b y a p p r o v a l of a t l e a s t a s i x t y - e i g h t 
(68%) p e r c e n t v o t e of t h e m e m b e r s , c a l c u l a t e d in a c c o r d a n c e w i t h 
t h e i r I n t e r e s t s i n C a p i t a l . 

ARTICLE XI 
NOTICES AND CONSENTS 

11.1 Method for Not ices . All no t ices and consents hereunder 
s h a l l be s e n t by facsimile o r f i r s t c l a s s mai l , pos tage prepa id , 
and addressed as se t for th in Ar t i c l e 1.10 above (except t ha t any 
member may from time to time give no t ice changing h i s address f o r 
such purpose) and shal l be e f f e c t i v e on the date of r e c e i p t or on 
the f i f t h day a f t e r mail ing, whichever i s e a r l i e r . 

11.2 Computation of Time. In computing any pe r iod of t ime 
under t h i s Operating Agreement, the day of the a c t , event o r 
defaul t from which the designated period of time begins to run 
sha l l not be included. The l a s t day of t h e period so computed 
sha l l be included, unless i t i s a Saturday, Sunday or l e g a l 
holiday, i n which event the per iod s h a l l run unt i l t h e end of t h e 
next day which i s not a Saturday, Sunday or legal ho l iday . 
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ARTICLE XII 
GENERAL PROVISIONS 

12.1 E n t i r e Agreement. T h i s Operating Agreement (a) c o n t a i n s 
the e n t i r e agreement among t h e p a r t i e s , (b) except a s provided in 
A r t i c l e 10, may not be amended nor may any r ight s hereunder be 
waived e x c e p t by an instrument in wr i t ing signed by the p a r t y 
sought t o b e charged with such amendment or waiver, ( c ) s h a l l be 
construed i n accordance w i t h , and governed by, t h e laws of 
Colorado, ( d ) may be executed in counterparts , and ( e ) s h a l l be 
binding upon and sha l l inure t o the b e n e f i t of t h e p a r t i e s and 
t h e i r r e s p e c t i v e personal r e p r e s e n t a t i v e s , succes sors and a s s i g n s , 
except as above s e t f o r t h . 

1 2 . 2 C o n s t r u c t i o n P r i n c i p l e s . Words i n any g e n d e r s h a l l be 
deemed t o i n c l u d e t h e o t h e r g e n d e r s . The s i n g u l a r s h a l l be deemed 
t o i n c l u d e t h e p l u r a l and v i c e v e r s a . The headings a n d u n d e r l i n e d 
paragraph t i t l e s are for g u i d a n c e o n l y and s h a l l have no 
s i g n i f i c a n c e i n t h e i n t e r p r e t a t i o n o f t h i s Opera t ing Agreement . 

IN WITNESS WHEREOF, the members acknowledge under p e n a l t i e s o f 
p e r j u r y t h a t t h e m a t t e r s and f a c t s s e t f o r t h in t h i s O p e r a t i n g 
Agreement a r e t r u e and t h a t t h e y have s igned t h i s O p e r a t i n g 
Agreement o n t h e r e s p e c t i v e d a t e s s e t f o r t h below t o b e e f f e c t i v e 
a s o f t h e d a t e f i r s t above w r i t t e n . 

MICHAEL HINES 

CURTIS SWANKY 

BILL BAIRD 
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ARTICLE XII 
GENERAL PROVISIONS 

12.1 T^ntire Agreement. This Operating Agreement (a) contains 
the ent ire agreement among the p a r t i e s , (b) except a s provided in 
Art ic le 10 , may not be amended nor may any rights hereunder be 
waived except by an instrument in writing signed by the party 
sought to b e charged with such amendment or waiver, (c) s h a l l be 
construed i n accordance with , £uid governed by, the laws of 
Colorado, (d) may be executed in counterparts, and (Q) cha l l bc 
binding upon and shall inure to the benefit of t h e part ies and 
the ir respect ive personal representat ives , successors and a s s i g n s , 
except as above s e t forth. 

1 2 . 2 c o n s t r u c t i o n P r i n c i p l e s . Words i n any g e n d e r s h a l l be 
deemed t o i n c l u d e the o t h e r g e n d e r s . The s i n g u l a r s h a l l be deemed 
t o i n c l u d e t h e p l u r a l and v i c e v e r s a . The headings and u n d e r l i n e d 
paragraph t i t l e s are f o r g u i d a n c e o n l y and s h a l l have no 
s i g n i f i c a n c e i n t h e i n t e r p r e t a t i o n o f t h i s Operat ing A g r e e m e n t . 

IN WITNESS WHEREOF, t h e members acknowledge u n d e r p e n a l t i e s o f 
p e r j u r y t h a t t h e m a t t e r s and f a c t s s e t f o r t h i n t h i s O p e r a t i n g 
Agreement a r e t r u e and t h a t t h e y have signed t h i s O p e r a t i n g 
Agreement o n t h e r e s p e c t i v e d a t e s s e t f o r t h below t o be e f f e c t i v e 
a s o f t h e d a t e f i r s t above w r i t t e n . 

MEMBERS: 

RICHARD M. THEILE 

M. JACK DUKSIN 

MICHAEL HINES 

BILL BAIRD 
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ARTICLE X I I 
GENERAL PROVISIONS 

12.1 E n t i r e Agreement. This Operating Agreement (a) c o n t a i n s 
the en t i r e agreement among t h e p a r t i e s , (b) except a s provided i n 
Ar t i c l e 10, may not be amended nor may any r ights hereunder be 
waived e x c e p t by an instrument in wr i t ing signed by the p a r t y 
sought t o be charged with such amendment or waiver, (c) sha l l be 
construed i n accordance w i th , and governed by, t h e laws of 
Colorado, ( d ) may be executed in coun t e rpa r t s , and (e) sha l l be 
binding upon and sha l l inure t o the bene f i t of t h e p a r t i e s and 
t h e i r r e s p e c t i v e personal r e p r e s e n t a t i v e s , successors and a s s i g n s , 
except as above se t fo r th . 

1 2 . 2 C o n s t r u c t i o n P r i n c i p l e s . Words i n any g e n d e r s h a l l b e 
deemed t o i n c l u d e t h e o t h e r g e n d e r s . The s i n g u l a r s b a l l b e deemed 
t o i n c l u d e t b e p l u r a l and v i c e v e r s a . The h e a d i n g s a n d u n d e r l i n e d 
p a r a g r a p h t i t l e s a r e f o r g u i d a n c e o n l y and s b i a l l have n o 
s i g n i f i c a n c e i n t h e i n t e r p r e t a t i o n of t h i s O p e r a t i n g A g r e e m e n t . 

IN WITNESS WHEREOF, t h e members a c k n o w l e d g e u n d e r p e n a l t i e s o f 
p e r j u r y t h a t t h e m a t t e r s a n d f a c t s s e t f o r t h in t h i s O p e r a t i n g 
Agreement a r e t r u e and t h a t t h e y h a v e s i g n e d t h i s O p e r a t i n g 
Agreement o n t h e r e s p e c t i v e d a t e s s e t f o r t h below t o b e e f f e c t i v e 
a s of t h e d a t e f i r s t above w r i t t e n . 

MEMBERS: 

RICHARD M. THEILE 

M. JACK DUKSIN 

^ ^ ^ ^ ^ ^ 

MICHAEL HINES 

CURTIS SWANKY 

BILL BAIRD 
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ARTICLE XII 
GENERAL PROVISIONS 

12.1 Entire Agreement. This Operating Agreement (a) conta ins 
the e n t i r e ogreement among the par t i e s , (b) except as provided in 
Artic le 10 , may not be amended nor may any r i g h t s hereunder be 
waived except by an instrument in writ ing s igned by the party 
sought t o be charged with such amendment or waiver, (c) s h a l l be 
construed in accordance with, and governed b y , the laws of 
Colorado, (d) may be executed in countcrpartc, and (e) c h a l l bc 
binding upon and sha l l inure to the benefi t of t h e p a r t i e s and 
their respect ive personal representat ives , successors and a s s i g n s , 
except as above se t forth. 

12 .2 Construction P r i n c i p l e s . Words in any gender s h a l l be 
deemed t o inc lude the o t h e r genders . The s ingular s h a l l be deemed 
t o i n c l u d e the p lura l and v i c e v e r s a . The headings and u n d e r l i n e d 
paragraph t i t l e s are f o r guidance o n l y and s h a l l h a v e no 
s i g n i f i c a n c e i n the i n t e r p r e t a t i o n of t h i s Operating Agreeraent, 

IN WITNESS WHEREOF, t h e members acknowledge under p e n a l t i e s of 
perjury t h a t the matters and f a c t s s e t forth i n t h i s Operat ing 
Agreement are true and t h a t t h e y have signed t h i s Operat ing 
Agreement on the r e s p e c t i v e d a t e s s e t f o r t h below t o be e f f e c t i v e 
as of t h e date f i r s t above w r i t t e n . 

MEMBERS: 

RICHARD H. THEILE 

M. JACK DUKSIN 

MICHAEL HINES 

BILL BAIRD 



(bpf STATE OF < ^ ^ ) 

COUNTY OF r u ^ T Q A y ^ 

On t h i s ^ day of / J 0 \ / . , 199 4 , before me 
p e r s o n a l l y came Michael H i n e s , t o me p e r s o n a l l y known, who, b e i n g 
by me d u l y sworn, d i d depose and say tha t b e r e s i d e s a t 
frrCf &A and t h a t he i s a member of the S i l v e r c r e e k Land 
Company, L . L . C , and t h a t h e executed t h e fo rego ing O p e r a t i n g 
Agreement. 

o t a r y P u b l i c Notary 
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STATE OF V\vv-ar^V\C>^ 

COUNTY OF ̂ S^S\<?09C^ 
) SB. 

On this ^ day of v ^ ^ ^ ; ^ S^ 1994 before me 
personally came Curtis Swanlcy, to me personally known, who, being 
,hy me dulAr sworn, did depose and say that he resides at 
V<>(;̂\(>\KOic- H T ^ and that he is a member of Twin City Development, 
L.L.C, and that he executed the foregoing Operating Agreement. 

SEAL OFFICIAL j w — 

SUSAM FEATHERSTON 

Notary Publit^-
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12.1 E n t i r e Agreement. This Operating Agreement ( a ) c o n t a i n s 
the en t i re agreement among t h e p a r t i e s , (b) except a s provided i n 
A r t i c l e 10, may not be amended nor may any rights hereunder b e 
waived e x c e p t by an instr\ament in wr i t ing signed by the p a r t y 
sought to be charged with such amendment or waiver, ( c ) s h a l l b e 
construed i n accordance w i t h , and governed by, t h e laws o f 
Colorado, (d ) may be executed in counterparts , and ( e ) s h a l l be 
binding upon and s h a l l inure t o the b e n e f i t of t h e p a r t i e s and 
t h e i r r e s p e c t i v e personal r e p r e s e n t a t i v e s , successors and a s s i g n s , 
except as above s e t forth . 

1 2 . 2 C o n s t m c t i o n P r i n c i p l e s . Words i n any g e n d e r s h a l l b e 
deemed t o i n c l u d e t h e o t h e r g e n d e r s . The s i n g u l a r s b a l l be deemed 
t o i n c l u d e t h e p l u r a l and v i c e v e r s a . The headings a n d l i n d e r l i n e d 
paragraph t i t l e s are f o r g u i d a n c e o n l y and s b a l l have n o 
s i g n i f i c a n c e i n t h e i n t e r p r e t a t i o n of t h i s O p e r a t i n g Agreement . 

IN WITNESS WHEREOF, t h e members acknowledge under p e n a l t i e s o f 
p e r j u r y t h a t the m a t t e r s and f a c t s s e t f o r t h in t h i s O p e r a t i n g 
Agreement a r e t r u e and t h a t t h e y have s i g n e d t h i s O p e r a t i n g 
Agreement o n the r e s p e c t i v e d a t e s s e t f o r t h below t o b e e f f e c t i v e 
a s o f t h e d a t e f i r s t above w r i t t e n . 

MEMBERS: 

RICHARD M. THEILE 

M, JACK DUKSIN 

MICHAEL HINES 

BILL BAIRD 
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STATE OF V\V\"̂ Ĵ V\C W 
COUNTY OF v\v^v<:o^(^C<^ 

) 
) ss, 
) 

On this T ^ day of ^^::i>^<^?^cg:x^ 1994 before me 
personally came Curtis Swanky, to rae personally known, who, being 
Jay me dul^ sworn, did depose and say that he resides at 
VYC>Ci\Kvyr nl-.- and that he is a member of Twin City Development, 
L.L.C., and that he executed the foregoing Operating Agreement. 

OFFICIAL SEAL 

SUSAN FEATHERSTON 
HQTMV PUBLlC-ARlfflNA 

MABICOPA COUNTY Notary Publ 
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AMENDED AND RESTATED 

OPERATING AGREEMENT 

FOR 

RICO PROPERTIES LIMITED LIABILITY COMPANY 

THIS OPERATING AGREEMENT is made and entered into as of 
November 11, 1994, by Stanley A. Foster and Forrest D. Foster 
(referred to as the "members" and individually as a "member"). 

WHEREAS, effective November 11, 1994, Stanley A. Foster 
and Forrest D. Foster are the only members of the Rico Properties 
Limited Liability Company, and 

WHEREAS, the members desire to amend and restate the Rico 
Properties Limited Liability Company Operating Agreement, pursuant 
to the laws of the State of Colorado. 

Accordingly, in consideration of the mutual covenants 
contained herein, the members agree and certify as follows: 

ARTICLE I 
THE LIMITED LIABILITY COMPANY 

1.1 Formation. The members hereby form a limited liability 
company (the "Company") subject to the provisions of the Colorado 
Limited Liê Dility Company Act as currently in effect (the "Act"). 

1.2 Filing. In connection with the execution of this 
Operating Agreement, the members shall cause articles of 
organization that comply with the requirements of the Act to be 
properly filed with the Colorado Secretary of State and Commercial 
Code, and shall execute such further documents (including 
amendments to the articles of organization) and take such further 
action as is appropriate to comply with the reguirements of law for 
the formation or operation of a limited liability company in all 
states and counties where the Company may conduct its business. 

1.3 Name. The name of the Company shall be Rico Properties 
Limited Liability Company. 

1.4 Registered Office. Registered Agent. The location of the 
registered office of the Company shall be One Hinkley Drive, P.O. 
Box 220, Rico, Colorado 81332 and thereafter at such other location 
as the members may designate. The Company's registered agent at 
such address shall be Stanley A. Foster. 

1.5 Events of Dissolution. The Company shall continue until 
December 31, 2021, unless sooner dissolved by: 
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(a) the affirmative vote of members whose interests in 
capital as defined in Article 2.2 equals 100% of all Interests in 
Capital; 

(b) any event which makes it unlawful for the business 
of the Company to be carried on by the members; 

(c) the death, retirement, resignation, expulsion, 
bankruptcy or dissolution of a member or the occurrence of any 
other event that terminates the continued membership of a member in 
the Company; or 

(d) any other event causing a dissolution of a limited 
liability company tinder the Act. 

1.6 continuance of the Company. Notwithstanding the 
foregoing provisions of Article 1.5, upon the occurrence of an 
event described in Article 1.5(c), if there are at least two 
remaining members, the remaining members have the right to continue 
the business of the Company. Such right can be exercised only by 
the affirmative unanimous vote of the remaining members, within 90 
days after the occurrence of an event described in Article 1.5(c), 
to continue the business of the Company. If not so exercised, the 
right of the members to continue the business of the Company shall 
expire and the Company's affairs shall be wound up as provided in 
Article 8. 

1.7 Management of Business. The name and place of residence 
of each manager are as follows: 

Name Address 

Stanley A. Foster One Hinkley Drive 
P.O. Box 20 Rico, CO 81332 

These managers shall serve for a one year term, unless they 
sooner resign. Their successors shall be elected by a vote of a 
simple majority of the members, by sharing ratios as defined in 
Article 3.1. 

1.8 Business. The business of the Company shall be: 

(a) To carry on the real estate business. To acquire by 
purchase, real property located in and around Rico, Colorado, 
pursuant to the purchase agreement annexed hereto, and interests of 
all kinds therein, and (i) to hold, own, develop, improve, manage, 
operate, let as lessor or sublessor, and mortgage such propearty; 
(ii) to sell and exchange such property and interests therein; 
(iii) to obtain, use, dispose of and deal in and with such property 
in every other manner, either alone or in conjunction with others, 
as partners, joint venturers or otherwise; and (iv) to carry on the 
business of finder, consultant and all other functions in 
connection therewith. 

- p -
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(b) To transact other business. To transact any and all 
other businesses for which limited liability companies may be 
formed under Colorado law. 

(c) To act on own account or for others. To accomplish 
any of the foregoing purposes for its own account or as nominee, 
agent or trustee for others. 

1.9 Principal Place of Business. The location of the 
principal place of business of the Company shall be at c/o the 
offices of Stanley A. Foster, One Hinkley Drive, P.O. Box 220, 
Rico, Colorado 81332, or at such other place as the Managers from 
time to time may select. 

1.10 The Members. The name and place of residence of each 
member are as follows: 

Name Address 

Stanley A. Foster P.O. Box 66 
Rico, Colorado 81332 
Fax No. (303) 728-2144 

Forrest D. Foster Q^M. I ^1 f J~^ V ^ ^^-t-^f"^'^r / 

(partly 
1.11 New Members. New members may be admitted only upon such 

terms and conditions as all the then existing members by unanimous 
consent may so determine. 

ARTICLE II 
CAPITAL CONTRIBUTIONS 

2.1 Initial Contributions. The members initially shall 
contribute to the Company's capital the following amounts in the 
manner hereinafter described: 

(a) Stanley A. Foster $99.00 in cash 
(b) Forrest D. Foster $1.00 in cash 

2.2 Interests in Capital. The interests of the members in 
the capital originally contributed to the Company are as follows: 

Name Interest in Capital 

Stanley A. Foster 99% 
Forrest D. Foster 1% 

2.3 Additional Contributions. Except as provided in Article 
6.2, no member shall be obligated to make any additional 
contribution to the Company's capital. 
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2 .4 V o t e of Members. F o r p u r p o s e s of t h i s a g r e e m e n t , a n y 
m a j o r i t y v o t e of t h e members s h a l l r e q u i r e a m a j o r i t y i n i n t e r e s t , 
c a l c u l a t e d a c c o r d i n g t o t h e m e m b e r s ' I n t e r e s t s i n C a p i t a l s e t f o r t h 
i n S e c t i o n 2 . 2 . 

ARTICLE I I I 
PROFITS. LOSSES AND DISTRIBUTIONS 

3 . 1 P r o f i t s and L o s s e s . A l l of t h e Company's n e t p r o f i t s o r 
n e t l o s s e s a n d n e t d i s t r i b u t a b l e c a s h s h a l l be d e t e r m i n e d on a n 
a n n u a l b a s i s and s h a l l be a l l o c a t e d t o t h e members i n p r o p o r t i o n t o 
t h e i r S h a r i n g R a t i o s . The " S h a r i n g R a t i o " o f each member i s s e t 
f o r t h be low o p p o s i t e h i s name: 

Name S h a r i n a R a t i o 

S t a n l e y A. F o s t e r 99% 
F o r r e s t D. F o s t e r 1% 

3 . 2 D i s t r i b u t i o n s . A n n u a l l y o r a t more f r e q u e n t i n t e r v a l s a s 
t h e members may by m a j o r i t y v o t e d e t e r m i n e , t he M a n a g e r s s h a l l 
d i s t r i b u t e a v a i l a b l e f u n d s t o t h e members , i n p r o p o r t i o n t o t h e i r 
S h a r i n g R a t i o s . " A v a i l a b l e f u n d s " f o r t h i s p u r p o s e means t h e 
Company's g r o s s c a s h r e c e i p t s , l e s s t h e Company 's e x p e n d i t u r e s , a n d 
l e s s t h e amoun t t h a t , i n t h e M a n a g e r s ' r e a s o n a b l e j u d g m e n t , t h e 
Company s h o u l d r e t a i n i n o r d e r t o f u l f i l l i t s b u s i n e s s p u r p o s e s . 

ARTICLE IV 
MANAGEMENT 

4 . 1 MefflfegES. The l i a b i l i t y of t h e members s h a l l b e l i m i t e d 
a s p r o v i d e d i n t h e C o l o r a d o L i m i t e d L i a b i l i t y Company A c t . 

4 . 2 P o w e r s of M a n a g e r s . 
( a ) S u b j e c t t o A r t i c l e s 4 . 2 ( b ) and (c ) b e l o w , S t a n l e y A . 

F o s t e r i s p r i m a r i l y r e s p o n s i b l e f o r a l l a s p e c t s o f p r o j e c t 
management a n d r u n n i n g t h e d a y t o day b u s i n e s s of t h e Company. 

( b ) The Manager i s a u t h o r i z e d on t h e Company ' s b e h a l f t o 
make a l l d e c i s i o n s a s t o ( a ) t h e s a l e o r o t h e r d i s p o s i t i o n o f 
s u b s t a n t i a l l y a l l of t h e Company ' s a s s e t s i n a s i n g l e t r a n s a c t i o n 
o r a s e r i e s of r e l a t e d t r a n s a c t i o n s ; (b) t h e i m p r o v e m e n t a n d 
d e v e l o p m e n t of t h e Company 's a s s e t s ; (c ) t h e p u r c h a s e o r o t h e r 
a c q u i s i t i o n of o t h e r a s s e t s o f a l l k i n d s ; ( d ) t he r e s o l u t i o n o f 
s i g n i f i c a n t o r m a t e r i a l i s s u e s r e g a r d i n g t h e management of a l l o r 
any p a r t o f t h e Company's a s s e t s ; ( e ) t h e b o r r o w i n g o f money a n d 
t h e g r a n t i n g of s e c u r i t y i n t e r e s t s i n t h e C o m p a n y ' s a s s e t s 
( i n c l u d i n g l o a n s from members) ( e x c e p t s e e S e c t i o n 6 . 8 h e r e o f w i t h 
r e s p e c t t o a $700 ,000 w o r k i n g c a p i t a l l o a n ) ; (f) t h e p r e p a y m e n t , 
r e f i n a n c i n g o r e x t e n s i o n of a n y m o r t g a g e a f f e c t i n g t h e Company ' s 
a s s e t s ; (g ) t h e compromise o r r e l e a s e of any of t h e Company ' s 
c l a i m s o r d e b t s ; and (h) t h e employment o f p e r s o n s , f i r m s o r 
c o r p o r a t i o n s f o r t h e o p e r a t i o n and management of t h e Company ' s 
b u s i n e s s . I n t h e e x e r c i s e o f h i s d a y t o d a y management p o w e r s , 
S t a n l e y A. F o s t e r i s a u t h o r i z e d t o e x e c u t e and d e l i v e r ( a ) a l l 
c o n t r a c t s , c o n v e y a n c e s , a s s i g n m e n t s , l e a s e s , s u b l e a s e s , f r a n c h i s e 
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[~] agreements, licensing agreements, management contracts and 
\J maintenance contracts covering or affecting the Company's assets; 

(b) all checks, drafts and other orders for the payment of the 
p Company's funds for any one item, subject matter or related items 
I i or sxibject matter; (c) a l l promissory notes, mortgages, deeds of 
^ trust, security agreements and other similar documents; and (d) a l l 

other instruments of any kind or character relating to the 
n Company's affairs, whether like or unlike the foregoing. 
U 

(c) The Manager is authorized on the Company's behalf t o 
n sell or otherwise dispose of less than substantially all of the 
jj Company's assets in the ordinary course of the Company's business. 

PI 4.3 Nominee. Title to the Company's assets shall be held in 
I the Company's name or in the name of any nominee (including a 
^ Manager so acting) that the Manager may designate. The Manager 

shall have power to enter into a nominee agreement with any such 
iji person, and such agreement may contain provisions indemnifying the 
Ll nominee, except for his willful misconduct. 

n 4.4 Time Devoted to Business. Stanley A. Foster shall devote 
[j such time to the business of the Company as i s necessary for the 

efficient and successful operation of the Company's business. The 
P Manager shall at all times be free to engage for his own account in 

I I all aspects of any other business or investment similar or 

'-' dissimilar to the ones in which the Company i s involved. 
4.5 Information Relatina to Comoanv. Upon request, each 

Manager possessing information regarding the Company or i t s 
activities shall supply such information to any member. Each 
member or his authorized representative shall have access to and 
may inspect and copy all books, records and materials in any 
Manager's possession regarding the Company or its act ivi t ies . The 
reasonable exercise of the rights contained in this Article 4.5 
shall be a t the Company's member's expense. 

4.6 E^qujpation. Any act or omission of the Manager, the 
effect of which may cause or result in loss or damage to the 
Company or the members if done in good faith to promote the best 
interests of the Company, shall not subject the Manager to any 

•^ liability t o the members. 

4.7 Records at Principal Place of Business. Stanley A. 
Foster shall cause the Company to keep at i t s principal place of 
business tbe following: 

(a) a current l i s t in alphabetical order of the full 
name and l a s t known business street address of each member; 

(b) a copy of the stamped articles of organization and 
al l certificates of amendment to them, together with executed 
copies of any powers of attorney pursuant to which any certificate 
of amendment has been executed; 

(c) a complete and accurate current account of a l l 
receipts and disbursements, and of all current and long term 
accounts payable, accounts receivable and l iabi l i t ies ; and 
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(d) complete copies of all architectural drawings, 
n construction specifications, and all other documents relating to 
J the business of the Company, including proceedings before any 

governmental authority, and all contracts, invoices, etc. 

n 
IJ 4.8 Meetings of the Managers; Ouorum. The Managers (if more 

than one) shall meet at least once a year by teleconference or in 
p person, upon no less than 24 hours prior written notice given by 

facsimile or otherwise. A quorum shall exist if at least a 
majority of Managers are present, by telephone, or in person to 
participate. A Manager may vote by proxy, provided such proxy is 

n evidenced by a written authorization. 

n ARTICLE V 
|U COMPfiygATION 

p 5.1 Management Fee. The members agree that Stanley A. Foster 
I shall render the following services to the Company for which he 

shall be entitled to the following compensation: 

f Primary responsibility for all aspects of day to day 
project management: such amount as the members shall from time 
to time by majority vote decide. 

ARTICLE VI 
CAPITAL ACCOUNTS 

6.1 Books. Stanley A. Foster shall maintain complete and 
accurate books of account of the Company's affairs at the Company's 
principal place of business. Such books shall be kept on such 
method of accounting as the Manager shall select. The Company's 
accounting period shall be the calendar year. 

6.2 Additional Capital Contributions. No member shall be 
required to make any additional capital contributions unless 
approved by a favorable vote of (i) members holding a 69% Interest 
in Capital, and (ii) a majority of the Managers (if there is more 
than one Manager). Notwithstanding the previous sentence, a member 
may nevertheless refuse to make an additional capital contribution, 
and in such event, his Interest in Capital and Sharing Ratio shall 
be proportionately reduced (diluted) to account for the fact that 
other members contributed and he did not. 

6.3 Capital Accounts. A separate Capital Account will be 
maintained for each member. 

(a) Each member's Capital Account will be increased by: 

(i) The amount of money contributed by the member 
to the Company; 

(ii) The fair market value of property contributed 
by the member to the Company (net of 
liabilities secured by such contributed 
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property that the Company is considered to 
assume or take subject to under IRC §752); 

(iii) Allocations to the member of net profits 
and net losses; and 

(iv) Allocations to the member of income described 
in IRC §705(a)(l)(B). 

(b) Each member's Capital Account will be decreased by: 

(i) The amount of money distributed to the member 
by the Company; 

(ii) The fair market value of property distributed 
to the member by the Company (net of 
liabilities secured by such distributed 
property that such member is considered to 
assume or take subject to under IRC §752); 

(iii) Allocations to the member of expenditures 
described in IRC §705(a)(2)(B); and 

(iv) Allocations to the account of the member of 
Company loss and deduction as set forth in the 
relevant Treasury Regulations, taking into 
account adjustments to reflect book value. 

(c) In the event of a permitted sale or exchange of a 
Membership Interest or an Economic Interest in the Company (as 
defined in Article VII, hereof), the Capital Account of the 
transferor shall become the Capital Account of the transferee to 
the extent it relates to the transferred Membership Interest or 
Economic Interest in accordance with Treas. Reg. §1.704-
l(b)(2)(iv). 

(d) The manner in which Capital Accounts are to be 
maintained pursuant to this section 6.3 is intended to comply with 
the requirements of IRC §704 (b) and the Treasury Regulations 
promulgated thereunder. If in the opinion of the Company's 
accountants the manner in which Capital Accounts are to be 
maintained pursuant to the preceding provisions of this section 6.3 
should be modified to comply with IRC §704(b) and the Treasury 
Regulations thereunder, then notwithstanding anything to the 
contrary contained in the preceding provisions of this section 6.3, 
the method in which Capital Accounts are maintained shall be so 
modified; provided, however, that any change in the manner of 
maintaining Capital Accounts shall not materially alter the 
economic agreement between or among the members. 

(e) Upon liquidation of the Company (or any member's 
Membership Interest or any Owner's Economic Interest), liquidating 
distributions will be made in accordance with the positive Capital 
Account balances of the members and Economic Interest owners, as 
determined after taking into account all Capital Account 
adjustments for the Company's taxable year during which the 
liquidation occurs. Liquidation proceeds will be paid within 60 
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days of the end of the taxable year (or, if later, within 120 days 
after the date of the liquidation). The Company may offset damages 
for breach of this Operating Agreement by a member or Economic 
Interest owner whose interest is liquidated (either upon the 
withdrawal of the member or the liquidation of the Company) against 
the amount otherwise distributable to the member. 

(f ) Except as otherwise required in the Colorado Limited 
Liability Company Act (and subject to sections 6.1 and 6.2 above) , 
no member or Economic Interest owner shall have any liability to 
restore all or any portion of a deficit balance in the member's or 
Economic Interest owner's Capital Account. 

6.4 Withdrawal or Reduction of Members' Contributions to 
Capital. A member shall not receive out of the Company's property 
any part of its Capital Contribution until all liabilities of the 
Company, except liabilities to members on account of their capital 
contributions, have been paid or there remains property of the 
Company sufficient to pay them. 

6.5 Transfers Durina Year. To avoid an interim closing of 
the Company's books, the share of profits and losses under Article 
3 of a member who transferred part or all of his interest in the 
Company during the calendar year shall be determined by taken his 
proportionate share of the amount of the prof its and losses for the 
year. The Managers shall make the proration based on the portion 
of the calendar year that has elapsed prior to the transfer. The 
Memagers shall allocate the balance of the profits and losses 
attributable to the transferred interest to the transferee of such 
interest. 

6.6 Reports. The Manager shall close the books of account 
promptly after the close of each calendar year, and shall prepare 
and send to each member a statement of such member's distributive 
share of income and expense for federal income tax reporting 
purposes. 

6.7 Overriding Allocations. 

(a) Minimum Gain Chargeback. Subject to the exceptions 
set forth in Section 1.704-2(f) of the regulations, if there is a 
net decrease in partnership minimum gain (as defined in Section 
1.704-2(d) of the regulations) during a fiscal year, each member 
shall be specifically allocated items of gross income for such 
fiscal year (and, if necessary, for subsequent fiscal years) in an 
amount equal to such member's share of the net decrease in 
partnership minimum gain (which share of such net decrease shall be 
determined in accordance with Section 1.704-2(g)(2) of the 
regulations). It is intended that this Section 6.7(a) shall 
constitute a "minimum gain chargeback" as provided by Section 
1.704-2(f) of the regulations. 

(b) Chargeback of Nonrecourse Debt Minimum Gain. 
Subject to the exceptions set forth in Section 1.704-2(1)(4) of the 
regulations, if there is a net decrease in partner nonrecourse debt 
minimum gain (as defined in Section 1.704-2(1)(2) of the 
regulations) during a fiscal year attributable to a partner 
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nonrecourse debt (as defined in Section 1.704-2(b) (4) of t h e 
regula t ions) , each member with a share of par tner nonrecourse d e b t 
minimiim g a i n a t t r i b u t a b l e t o such par tner nonrecourse d e b t , 
determined i n accordance w i th Sect ion 1.704-2(1) (5 ) of t h e 
r egu la t i ons , sha l l be s p e c i a l l y a l loca ted i tems of g r o s s income f o r 
such f i s c a l year (and, i f necessary , for subsequent f i s c a l y e a r s ) 
in an amount equal to such member's share of the n e t decrease in 
par tner nonrecourse debt (which share of such net d e c r e a s e s h a l l be 
determined under Sections 1.704-2(1) (4) and 1.704-2(g) (2) of t h e 
r e g u l a t i o n s ) . I t i s in tended t h a t t h i s Section 6 .7 (b ) s h a l l 
cons t i tu te a "chargeback of p a r t n e r nonrecourse debt minimum g a i n " 
as provided by Section 1.704-2(1) (4) of the r e g u l a t i o n s . 

( c ) Nonrecourse Deductions. Any partner nonrecourse 
deductions ( a s defined in Sect ion 1.704-2(1) (2) of t h e r e g u l a t i o n s ) 
for any f i s c a l year or o the r period sha l l be a l l o c a t e d to t h e 
member who b e a r s the economic r i s k of loss (as such t e r m i s def ined 
in Sections 1.704-2(b) (4) and 1.752-2 of t h e r e g u l a t i o n s ) w i t h 
respect to t h e loan to which such par tner nonrecourse deduct ions 
are a t t r i b u t a b l e in accordance with Section 1.704-2(1) ( l ) of t h e 
r e g u l a t i o n s . 

(d) Oualified Income Offset . Notwithstanding anything 
t o the con t ra ry herein, except for t h e provisions of t h i s Sect ion 
6.7 s e t f o r t h below, in t h e event t ha t a member xinexpectedly 
receives euiy adjustments, a l l o c a t i o n s or d i s t r i b u t i o n s descr ibed i n 
Section 1.704-l(b) (2) ( i i ) (d) ( 4 ) , (5) or (6) of t h e r e g u l a t i o n s , 
items of Compemy income and ga in (cons i s t ing of a pro r a t a po r t i on 
of each item of Company income, including gross income, and g a i n 
for such yea r ) sha l l be s p e c i a l l y a l l o c a t e d to the member in t h e 
manner requi red by Section 1.704-l(b) (2) ( i i ) (d) of t h e r e g u l a t i o n s 
t o e l imina te , to the extent r equ i red thereby, the d e f i c i t in t h e 
c a p i t a l account of such member as quickly as p o s s i b l e . I t i s 
intended t h a t t h i s Section 6.7(d) c o n s t i t u t e s a " q u a l i f i e d income 
of f se t " as provided by Sect ion 1.704-l(b) (2) ( i i ) (d) (3) of t h e 
r e g u l a t i o n s . 

(e) Savings Provis ion . Notwithstanding anyth ing to t h e 
contrary he re in , i f the a l l o c a t i o n of any item of income, g a i n , 
l o s s , deduction, expenditure or c r e d i t under th is agreement does 
not have subs t an t i a l economic e f fec t under Section 1. 704- l (b ) (2) of 
the regula t ions and i s not in accordance with t h e members' 
i n t e r e s t s i n the Company wi th in t h e meaning of Sec t ion 1.704-
1(b)(3) of t he regu la t ions , then such item s h a l l be r e a l l o c a t e d i n 
such manner as to (A) e i t he r have s u b s t a n t i a l economic e f fec t or t o 
be in accordance with the members' i n t e r e s t s in the Company and (B) 
r e s u l t as nearly as poss ible (cons is ten t wi th c lause ( i ) ) in t h e 
respect ive balances of the Capi tal Accounts t h a t would have 
r e su l t ed i f such item had ins tead been a l loca ted hereunder without 
regard to t h i s Section 6.7. 

6.8 Working Capital Loan. The members hereby authorize t h e 
Company to obtain a working c a p i t a l loan from the Bank of Te l lu r ide 
in an amount of up to $700,000. The members each agree tha t , i f 
the Bank of Tel lur ide r e q u i r e s t ha t each of them s i g n a jo in t and 
severa l guaranty of c o l l e c t i o n ( t h a t i s , a guarantee whereby t h e 
Bank wil l proceed against the guarantors only after t h e Bank f u l l y 
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pursues a l l r e m e d i e s a g a i n s t t h e R ico P r o p e r t y which w i l l s e r v e a s 
c o l l a t e r a l f o r s u c h l o a n ) t h a t t h e y each s h a l l p r o m p t l y do s o , 
prov ided t h a t i f t h e member i s a l i m i t e d l i a b i l i t y e n t i t y , t h e n 
such e n t i t y s h a l l cause one or more owners of s iach e n t i t y t o 
e x e c u t e such g u a r a n t y whereby such owner or owners s b a l l be l i a b l e 
under t h e g u a r a n t y i n p r o p o r t i o n t o such member's p r o p o r t i o n a t e 
I n t e r e s t i n C a p i t a l . Each member a g r e e s t h a t , i f and t o t h e e x t e n t 
such member p a y s more than h i s p r o - r a t a p o r t i o n o f s u c h l o a n 
pursuant t o such guaranty , o r o t h e r w i s e , ( d e t e r m i n e d by h i s 
I n t e r e s t i n C a p i t a l ) t h e n h e s h a l l have a n a b s o l u t e r i g h t o f 
c o n t r i b u t i o n from a l l o t h e r g u a r a n t o r s a n d / o r members based o n 
t h e i r r e s p e c t i v e p r o p o r t i o n a t e i n t e r e s t in t h e loan. 

ARTICLE V I I 
TRANSFERS OF A MEMBER'S MEMBERSHIP 

INTEREST OR MEMBER'S ECONOMIC INTEREST 

7 . 1 A s s i g n m e n t . 

( a ) I f a t any t ime a member p r o p o s e s to s e l l , a s s i g n o r 
o t h e r w i s e d i s p o s e of h i s i n t e r e s t i n the Company ("Membership 
I n t e r e s t " ) , s u c h member ( t h e " s e l l i n g member") shal l m a k e a w r i t t e n 
o f f e r t o s e l l s u c h i n t e r e s t t o t h e o t h e r members a t a p r i c e 
determined b y t h e s e l l i n g member on t h e t e r m s and c o n d i t i o n s s e t 
f o r t h i n A r t i c l e 7 . 1 ( b ) . The o ther members s h a l l h a v e t h e r i g h t 
f o r a p e r i o d of 30 days a f t e r r e c e i p t of s u c h o f f e r t o e l e c t t o 
purchase a l l of such Membership I n t e r e s t . In e x e i r c i s i n g t h e i r 
r i g h t t o p u r c h a s e , the o t h e r members may d i v i d e s u c h Membership 
I n t e r e s t i n any manner t o w h i c h t h e y s h a l l a l l agree , and not a l l 
o f them must p a r t i c i p a t e i n t h e p u r c h a s e . I n the a b s e n c e o f s u c h 
agreement , t h e o t h e r members s h a l l d i v i d e such i n t e r e s t i n 
p r o p o r t i o n t o t h e i r Sharing R a t i o s a s of t h e time t h e o f f e r i s 
made. To e x e r c i s e such r i g h t t o p u r c h a s e , t h e other members s h a l l 
g i v e w r i t t e n n o t i c e t o t h e s e l l i n g member. I f any o n e o r both o f 
t h e o t h e r members do n o t e l e c t t o purchase a l l of s u c h Membership 
I n t e r e s t , t h e n s u c h n o n - p u r c h a s i n g member(s) must o f f e r t o s e l l a l l 
o f h i s ( t h e i r ) Membership I n t e r e s t i n the Company t o t h e s e l l i n g 
member a t a p r i c e e q u a l t o t h a t p r e v i o u s l y d e t e n n i n e d by t h e 
s e l l i n g member i n t h e s e l l i n g member's p r i o r offer t o s e l l . The 
s e l l i n g member must i n such e v e n t purchase from the o t h e r member(s) 
t h e i r Menibership I n t e r e s t i n t h e Company on t b e t e r m s a n d 
c o n d i t i o n s s e t f o r t h i n A r t i c l e 7 . 1 ( b ) . The s e l l i n g member's 
f a i l u r e or r e f u s a l for any r e a s o n t o purchase the o t h e r member(s) ' 
Membership i n t e r e s t ( s ) i n t h e Company a t t h e price s o d e t e r m i n e d 
s h a l l c o n s t i t u t e a m a t e r i a l d e f a u l t h e r e u n d e r . In s u c h e v e n t , t h e 
remain ing members may p u r c h a s e the s e l l i n g members' Membership 
I n t e r e s t i n t h e Company a t a t o t a l a g g r e g a t e cash p r i c e equal t o 
o n e - h a l f of t h e s e l l i n g member's c a p i t a l a c c o u n t . 

( b ) The purchas ing members s h a l l pay f o r t h e s e l l i n g 
member's Membership I n t e r e s t i n cash w i t h i n 3 0 days a f t e r n o t i f y i n g 
t h e s e l l i n g member of t h e e x e r c i s e o f t h e i r r i g h t to p u r c h a s e s u c h 
i n t e r e s t . 

7 . 2 Death or Incompetency , i f a member d i e s , s u c h person o r 
e n t i t y as h e may have d e s i g n a t e d by duly executed t e s t a m e n t a r y 
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i n s t r u m e n t s i g n e d by him and d e l i v e r e d t o t h e Managers b e f o r e o r 
a f t e r h i s d e a t h o r , i f he h a s made no s u c h d e s i g n a t i o n , h i s 
e x e c u t o r o r a d m i n i s t r a t o r s h a l l s u c c e e d t o h i s i n t e r e s t i n t h e 
p r o f i t o r l o s s and c a p i t a l of t h e Company ( t b e " E c o n o m i c 
I n t e r e s t " ) . I f a member s h a l l be a d j u d i c a t e d i n s a n e , i n c o m p e t e n t 
o r i n c a p a c i t a t e d , h i s c o m m i t t e e , g u a r d i a n o r c o n s e r v a t o r s h a l l 
s u c c e e d t o s u c h Economic I n t e r e s t . No such s u c c e s s o r s h a l l h a v e 
any r i g h t t o p a r t i c i p a t e i n t h e management o f t h e C o m p a n y . 

7 . 3 S u b s t i t u t i o n o f T r a n s f e r e e a s Member. A m e m b e r and a n 
owner may n o t s e l l , a s s i g n o r o t h e r w i s e d i s p o s e of a l l o r any p a r t 
of h i s Member sh ip I n t e r e s t o r Economic I n t e r e s t i n t h e Company 
e x c e p t a s o t h e r w i s e p r o v i d e d i n A r t i c l e s 7 .1 a n d 7 . 2 . No 
t r a n s f e r e e , o r t h e l e g a l r e p r e s e n t a t i v e of a member, s h a l l become 
a s u b s t i t u t e member w i t h o u t t h e unan imous c o n s e n t o f t h e n o n -
t r a n s f e r r i n g members . I n t h e e v e n t t h a t s u c h a c o n s e n t i s n o t 
g r a n t e d , t h e t r a n s f e r e e h a s no r i g h t t o p a r t i c i p a t e i n t h e 
management o f t h e b u s i n e s s and a f f a i r s o f t h e Company and i s 
e n t i t l e d o n l y t o r e c e i v e t h e s h a r e o f p r o f i t s or l o s s e s and t h e 
r e t u r n of c o n t r i b u t i o n s t o w h i c h t h a t member would o t h e r w i s e b e 
e n t i t l e d . As c o n d i t i o n s t o h i s a d m i s s i o n a s a s u b s t i t u t e member 
( a ) any t r a n s f e r e e , o r t h e l e g a l r e p r e s e n t a t i v e o f t h e member , 
s h a l l e x e c u t e and d e l i v e r s u c h i n s t r u m e n t s , i n form a n d s u b s t a n c e 
s a t i s f a c t o r y t o t h e M a n a g e r s , a s t h e Manager s s h a l l d e e m n e c e s s a r y 
o r d e s i r a b l e t o c a u s e h im t o become a s x i b s t i t u t e m e m b e r , and ( b ) 
s u c h t r a n s f e r e e , o r l e g a l r e p r e s e n t a t i v e , s h a l l pay a l l r e a s o n a b l e 
e x p e n s e s i n c o n n e c t i o n w i t h h i s a d m i s s i o n a s a s u b s t i t u t e member , 
i n c l u d i n g b u t n o t l i m i t e d t o , t h e c o s t of p r e p a r a t i o n a n d f i l i n g o f 
any amendment of t h e O p e r a t i n g Agreemen t o r t h e A r t i c l e s o f 
O r g a n i z a t i o n n e c e s s a r y t o d e s i r a b l e i n c o n n e c t i o n t h e r e w i t h . 

7 . 4 A u t h o r i t y of M a n a g e r s . S u b j e c t t o a n d upon t h e t e r m s s e t 
f o r t h i n t h i s A r t i c l e 7 a n d A r t i c l e 1 . 1 1 , the M a n a g e r s a r e 
a u t h o r i z e d ( a ) t o a d m i t s u b s t i t u t e members ; (b) t o e x e r c i s e t h e 
power of a t t o r n e y g r a n t e d i n A r t i c l e 9 t o amend t h i s O p e r a t i n g 
Agreement o r t h e a r t i c l e s of o r g a n i z a t i o n t o r e f l e c t s u c h 
s u b s t i t u t i o n ; and (c ) t o f i l e any s u c h amendment in t b e a p p r o p r i a t e 
d e p o s i t o r i e s . 

ARTICLE V I I I 
DISSOLUTION AND TERMINATION 

8.1 F i n a l Accounting. In case of the Company's d i s s o l u t i o n , 
a proper accounting s h a l l be made from t h e date of t he l a s t 
previous accounting to the d a t e of d i s s o l u t i o n , by a n independent 
accounting f i rm. 

8.2 Liquida t ion . Upon the Company's dissolvation and t h e 
f a i l u r e of the remaining members to continue t h e Company a s 
provided in Ar t i c l e 1.6, the Managers or some person s e l e c t e d by a 
majority in number of t he members s h a l l ac t as l i q u i d a t o r t o wind 
up the Company. The l i q u i d a t o r s h a l l have f u l l power and a u t h o r i t y 
t o s e l l , a s s ign and encumber any or a l l of t h e Company's a s se t s and 
t o wind up and l iqu ida te t h e Company's a f f a i r s in a n order ly and 
prudent manner. The l i q u i d a t o r s h a l l d i s t r i b u t e a l l proceeds from 
l iqu ida t ion to the members i n proportion t o the i r Sha r ing R a t i o s . 
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8 . 3 D i s t r i b u t i o n i n Kind . I f t h e members s h a l l u n a n i m o u s l y 
de termine t h a t a p o r t i o n o f the Company's a s s e t s shou ld b e 
d i s t r i b u t e d i n k ind t o t h e members, t h e l i q u i d a t o r s h a l l d i s t r i b u t e 
such a s s e t s t o them, i n c o n j u n c t i o n w i t h a l l other d i s t r i b u t i o n s , 
i n p r o p o r t i o n t o t h e i r S h a r i n g R a t i o s . 

8 . 4 C a n c e l l a t i o n o f C e r t i f i c a t e . Upon t h e c o m p l e t i o n of t h e 
d i s t r i b u t i o n o f Company a s s e t s , the Company s h a l l be t e r m i n a t e d a n d 
t h e members s h a l l c a u s e t h e Company t o execute a r t i c l e s o f 
d i s s o l u t i o n and t a k e such o t h e r a c t i o n s a s may be n e c e s s a r y t o 
t e r m i n a t e t h e Company. 

ARTICLE IX 
POWERS OF ATTORNEY 

9 . 1 Appointment o f Manaaers. Each member by h i s e x e c u t i o n 
hereo f does i r r e v o c a b l y c o n s t i t u t e and a p p o i n t each N a n a g e r , w i t h 
f u l l power o f s u b s t i t u t i o n , a s h i s t r u e and l a w f u l a t t o r n e y , in h i s 
neune, p l a c e and s t e a d t o f i l e a r t i c l e s of o r g a n i z a t i o n w i t h t h e 
a p p r o p r i a t e d e p o s i t o r i e s and t o e x e c u t e , acknowledge , s w e a r t o a n d 
f i l e (a ) a l l amendments t o t h i s Opera t ing Agreement o r t o t h e 
a r t i c l e s of o r g a n i z a t i o n r e q u i r e d by law or a u t h o r i z e d o r r e q u i r e d 
by t h e p r o v i s i o n s o f t h i s Operat ing Agreement or t h e a r t i c l e s o f 
o r g a n i z a t i o n ; (b) a l l c e r t i f i c a t e s and o t h e r i n s t m m e n t s n e c e s s a r y 
t o q u a l i f y o r c o n t i n u e t h e Company a s a l i m i t e d l i e i b i l i t y company 
where in t h e members have l i m i t e d l i a b i l i t y i n the s t a t e s where t h e 
Company may b e d o i n g b u s i n e s s ; and ( c ) a l l c o n v e y a n c e s and o t h e r 
ins truments n e c e s s a r y t o e f f e c t t h e Company's d i s s o l u t i o n a n d 
t e r m i n a t i o n . 

9 . 2 I r r e v o c a b l e . The powers o f a t t o r n e y granted h e r e i n s h a l l 
be deemed t o be c o u p l e d wi th an i n t e r e s t and s h a l l b e i r r e v o c a b l e 
and s u r v i v e t h e d e a t h o r incompetency of t h e members. I n t h e e v e n t 
of any c o n f l i c t between t h i s O p e r a t i n g Agreement and a n y 
ins t ruments f i l e d by such a t t o r n e y pur s uant to t h e power o f 
a t t o m e y g r a n t e d i n t h i s s e c t i o n , t h i s Operat ing A g r e e m e n t s h a l l 
c o n t r o l . 

ARTICLE X 
AMENDMENT TO AGREEMENT 

Amendments t o t h i s Operat ing Agreement and to t h e a r t i c l e s o f 
o r g a n i z a t i o n t h a t are o f an i n c o n s e q u e n t i a l nature ( a s d e t e r m i n e d 
by t h e Managers) and do not a f f e c t t h e r i g h t s of the o t h e r members 
i n any m a t e r i a l r e s p e c t , or t h a t are c o n t e m p l a t e d by t h i s O p e r a t i n g 
Agreement and t o t h e a r t i c l e s of o r g a n i z a t i o n ( i n c l u d i n g w i t h o u t 
l i m i t a t i o n t h o s e contempla ted by A r t i c l e 7 . 3 ) , may b e made by t h e 
Managers t h r o u g h t h e e x e r c i s e of t h e powers o f a t t o r n e y granted i n 
A r t i c l e 9. Any o t h e r amendment t o t h i s Operat ing Agreement and t o 
t h e a r t i c l e s of o r g a n i z a t i o n may be proposed t o the members by t h e 
Managers. The Managers s h a l l s u b m i t t o t h e members any s u c h 
proposed amendment and t h e recommendation of t h e Managers a s t o i t s 
a d o p t i o n . A proposed amendment s h a l l become e f f e c t i v e a t such t i m e 
as i t has b e e n approved i n w r i t i n g by a l l members, e x c e p t t h a t 
A r t i c l e VII may be amended by approva l of an e ighty p e r c e n t (80%) 
v o t e of the members, c a l c u l a t e d i n a c c o r d a n c e with t h e i r I n t e r e s t s 
i n C a p i t a l . 
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ARTICLE XI 
NOTICES AND CONSENTS 

11.1 Method for Notices. All notices and consents hereunder 
shall be s en t by facsimile or f i r s t class mail, postage prepaid, 
and addressed as set forth in Article 1.10 above (except that any 
member may from time to time give notice changing h i s address f o r 
such purpose) and shall be effective on the date of r e c e i p t or on 
the fif th day after mailing, whichever is ear l ie r . 

11.2 Computat ion of Time. In computing any p e r i o d of t i m e 
under t h i s O p e r a t i n g Agreement, t h e day of the a c t , event o r 
d e f a u l t from which t h e d e s i g n a t e d p e r i o d o f time b e g i n s t o r u n 
s h a l l no t b e i nc luded . The l a s t day of t h e per iod s o computed 
s h a l l be i n c l u d e d , u n l e s s i t i s a Sa turday , Sunday o r l e g a l 
h o l i d a y , in which event t h e p e r i o d s h a l l m n \ in t i l t h e end of t h e 
next day which i s not a S a t u r d a y , Sunday or l ega l h o l i d a y . 

ARTICLE XII 
GENERAL PROVISIONS 

12.1 Ent i re Agreement. This Operating Agreement (a) contains 
the entire agreement among the pa r t i e s , (b) except as provided i n 
Article 10, may not be amended nor may any rights hereunder be 
waived except by an instrument in writing signed by the par ty 
sought to be charged with such sunendment or waiver, (c) shall be 
construed i n accordance with, and governed by, t h e laws of 
Colorado, (d) may be executed in counterparts, and (e) shall be 
binding upon and shall inure to the benefit of the pa r t i e s and 
the i r respective personal representat ives, successors and ass igns , 
except as above se t forth. 

12.2 Construction Pr incip les . Words i n any gender shall be 
deemed to include the other genders. The singular s h a l l be deemed 
to include the plural and vice versa. The headings and underlined 
paragraph t i t l e s are for guidance only and s h a l l have no 
significance in the in terpreta t ion of this Operating Agreement. 

IN WITNESS WHEREOF, the members acknowledge under penal t ies of 
perjury tha t the matters and facts s e t forth in th i s Operating 
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Agreement are true and that they have signed this Operating 
Agreement on the respective dates set forth below to be effective 
as of the date first above written. 

MEMBERS: 

STANLEY*^ FOSTER 

F o r r e s t D . Fos ter 

RXCOl\RICO-AtR.ACR — 1 4 " 



STATE OF 
) s s . 

COUNTY OF O O <^<^K-/ ) 

4 ^ day of l/ffT^^f.,^-^ . 
i Forrest D. Fos te r , t o me pers 

On t h i s r ^ day of f IfTMydLAy-̂ —• . 1994, before me 
personally came Forrest D. Foster^ t o me personally known, who, 
being by me dulv sworn, did depose and say that he re s ides a t 
So'? '2,*-^5^- ^^^yantl t h a t he executed the foregoing Operat ing 

Agreement. 
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STATE OF Chlorcjio 

COUNTY OF f X * - ^ ' ^ ' ^ ^ * ^ ^ ^ - ^ ) 
) ss . : 

me On t h i s 9 ^ dav of (mt,fr\^oc^r~ . 1994, before 
personally came Stanley A. Fos te r , t o me personal ly known, who, 
being_-by me duly sworn, did depose and say that h e res ides a t 

n-<" cT^ and t h a t he executed the foregoing Operating 
Agreement. 

ROBIN M.TUCKER 
NOTARY PUBLIC 

STATE OF COLORADO 

:ary 

y 
y 
y 
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CONSULTING AGREEMENT 

T h i s Agreement d a t e d as of November 11, 1994 , be tween 
Rico Adv i so ry Limited L i a b i l i t y Company, a Colorado l i m i t e d 
l i a b i l i t y company ( h e r e i n a f t e r "Rico Advisory") and R i c o P r o p e r t i e s 
Limited L i a b i l i t y Company, a Colorado l i m i t e d l i a b i l i t y company 
( h e r e i n a f t e r "Rico LLC"). 

WHEREAS, Rico LLC owns and has op t ions t o p u r c h a s e 
c e r t a i n r e a l p r o p e r t y l o c a t e d in R i c o , Colorado , and 

WHEREAS, Rico Advisory has c e r t a i n knowledge a n d 
e x p e r t i s e i n r e g a r d t o t h e development of r e a l p r o p e r t y s i m i l a r t o 
t h a t l o c a t e d in R ico , Co lo rado , and 

WHEREAS, Rico LLC d e s i r e s t o r e t a i n the s e r v i c e s of R i c o 
Advisory , 

NOW, THEREFORE, in c o n s i d e r a t i o n of the m u t u a l p r o m i s e s 
s e t f o r t h h e r e i n and o t h e r good and valueible c o n s i d e r a t i o n , t h e 
r e c e i p t of which i s hereby acknowledged, t h e p a r t i e s agree a s 
f o l l o w s : 

1 . R e t e n t i o n Agreement. 

a. Rico LLC hereby re ta ins Rico Advisory and Rico 
Advisory hereby agrees t o advise Rico LLC with respect to a l l 
aspects of the subdivision and development of a l l r e a l 
property now or hereafter owned by Rico LLC or wi th respect t o 
which Rico LLC has an option t o acquire. 

b . Rico LLC agrees to keep Rico Advisory fu l ly 
apprised of i t s real es ta te subdivision and development 
a c t i v i t i e s on a current bas i s , including, without l imi ta t ion , 
giving Rico Advisory pr ior notice of i t s in tent ion (i) t o 
exercise any option to acquire any r e a l property, ( i i ) t o 
purchase, s e l l , t ransfer , exchange, or otherwise acquire or 
dispose of any real property, ( i i i ) to subdivide, improve or 
develop any real property, (iv) to undertake any environmental 
t e s t s or investigations, and (v) to pledge or encumber any of 
i t s r ea l property. 

c. Rico Advisory agrees to render comprehensive 
advice to Rico LLC on a current basis concerning any and a l l 
aspects of Rico LLC's rea l e s t a t e subdivision and development 
a c t i v i t i e s . 

d. The par t ies understand and agree that such 
advice shall not be binding or control l ing; and tha t i t is t h e 
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in tent ion of the parties that Rico LLC and Rico Advisory s h a l l 
not be considered as jo in t venturers, principal and agent, or 
have any relationship to each other except for t h e contractual 
re lat ionship s p e c i f i c a l l y se t forth herein. 

2. Term of Agreement. 
This Agreement sha l l be for an i n i t i a l term of five (5) 

years and s h a l l terminate on November 10, 1999, s u b j e c t to an 
additional f i v e (5) year term renewal, i f both parties so agree a t 
l eas t ninety (90) days prior t o the expiration of the i n i t i a l term. 

3 . Consulting Fee. 
Rico LLC agrees to pay Rico Advisory a fee of one hundred 

dol lars ($100) per month for i t s services rendered h e r e i n . 

4. Agreement Binding. 
This Agreement sha l l inure to the benefit of, and be 

binding upon, the part ies , t h e i r successors , and a s s i g n s . 

5 . Governing Law. 
T h i s Agreement s h a l l be g o v e r n e d b y the l a w s o f t h e S t a t e 

o f C o l o r a d o . 

IN WITNESS WHEREOF, t h e p a r t i e s have e x e c u t e d t h i s 
document a s o f t h e day f i r s t w r i t t e n a b o v e . 

RICO ADVISORY LÎ MITED LIABILITY COMPANY 

Ricraard M̂. Thei le ,^ Manager 

RICO PROPERTIES LIMITED LIABILITY COMPANY 

by. 
S t a n l e y ^ . F o s t e r , Manager 
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BAK, LLC, a Colorado l imited l i a b i l i t y company, hereby 
makes and appioints David I . Hoffman, of Telluride, Colorado, i t s 
authorized agent for the purpose of executing on i t s behalf any 

n and a l l documents necessary or advisable to effectuate the 
Ll res t ruc tur ing of i t s i n t e r e s t in Rico Properties, LLC to be an 

in teres t in Rico Renaissance, LLC, a Colorado l imited l i a b i l i t y 
n company to be formed. 
U 

Dated: October 26, 1994. 

BAK, LLC 

By. 
William H. Baird, Manager 

in 




